- RESOLUTION NO. 20180301-AHFC001

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY OF
MULTIFAMILY HOUSING GOVERNMENTAL REVENUE  NOTE
(NIGHTINGALE AT GOODNIGHT RANCH APARTMENTS) SERIES 2018;
APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF
RELATED DOCUMENTS; AUTHORIZING THE EXECUTION OF A GROUND
LEASE; AUTHORIZING REPRESENTATIVES OF THE AUSTIN HOUSING
FINANCE CORPORATION TO EXECUTE DOCUMENTS; AND APPROVING
RELATED MATTERS.

WHEREAS, Austin Housing Finance Corporation (the “Issuer”) has been duly
created and organized pursuant to and in accordance with the provisions of the Texas
Housing Finance Corporations Act, Chapter 394, Texas Locél Government Code, as
amended (the “Act”), to finance the costs of residential ownership and development that will
provide decent, safe and sanitary housing for persons of low and moderate income at prices
they can affor.d; and

WHEREAS, the Act authorizes the Issuer to issue Bonds to defray, in whole or in
part, the development costs of a residential development; and

WHEREAS, the Board of Directors of the Issuer (the “Board”) has determined to (1)
authorize the issuance of the Issuer’s Multifamily Housing Governmental Revenue Note
(Nightingale at Goodnight Ranch Apartments) Series 2018 (the “Note”), in one or more

jl

series in accordance with the terms of a Funding Loan Agreement (the “FLA”) by and

among the Issuer Fiscal Agent named in the FLA (the “Fiscal Agent”) and Austin DMA

Housing ITI, LLC (the “Borrower”), to obtain funds to finance the Project (defined below),

in accordance with the Constitution and the Act and (i1) authorize the execution and delivery
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of a ground lease (the ;‘Ground Lease”) by the Issuer, as lessor, and Austin DMA _Housing_
I, LLC (the ‘fBorrbwerf’); a Texas limited liability coﬁpany (defined below), as lessee, and
approves AHFC Nightingale Non-Profit Corporation (previously created by the Issuer) to acf
as Managing Member of the Borrower; and

WHEREAS, the Issuer desires to use the proceeds of the Noteto finance the‘costs of
acquisition and construction of the. residential rental project located in Austin, Texas (the
"Project”) containing units occupied by persons of low and moderate= income, as determined
by the Issuer, as required by Section 1'42(d) of the Internal Rgvenue Code of 1986, és

amended, and to pay costs of issuance of the Note (if necessary); and

WHEREAS, the Issuer, the Fiscal Agent and the Borrower will execute and deliver a-

Project Loan .Agreement (the “PLA”) in which the Issuer will agree to lend funds to the
Borrower to enable the Borrower to finance the Project; and

WHEREAS, the Issuer will assign its rights under the PLA to the Fiscal Agent
pursuant to the FLA 1n order to secure repayment of the Note; and

WHEREAS, the Issuer, the Fiscal Agent and the Borrower will execute a Regulatory
and Land Use Restriction Agreement (the “Regulatory Agreement”)’- which will be filed of

record in the real property records of Travis County, Texas; and

WHEREAS, the Issuer will execute an Assignment of Deed of Trust and Loan

Documents (the “Assignment”); and
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WHEREAS, the Issuer has further determined that the Issuer will deliver the Noté to

JPMorgan Chase Bank, N.A. or.ran affiliate thereof (the “Purchaser’); and
WHEREAS, the Board has examined proposed forms of the FLA, the PLA, the

Regulatory Agreem¢nt, the Ground Lease and the Assignment all of which are attached to
and comprise a part of this Resolution; has found the form and substance of such documents
~ to be satisfactory aﬁd proper and the recitals contained to be true, correct and complete; and
has determined to authorize the issuance of the Note, the execution and delivery of the
documents and the taking of such other actions as may be necessary or convenient in
connection with this transaction; NOW THEREFORE,

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE AUSTIN

| HOUSING FINANCE CORPORATIVON:

"Sectioln 1.1 - Issuance, Execution and Delivery of the Note. The issuance of Iihe
Note is authorized in accordance with the conditions in the FLLA, and, upon execution and
delivery of the FLA, thé authorized representatives of the Issuer némed in this Resolution
each are authorized to execute and attest to the Note and to deliver the Note to the Attorney
General of the State of Texas for appfoval, the Comptroller of Public Accounts of the State
of Texas for registration and the Fiscal Agent for authentication (to the extent required in the
- FLA), and then to deliver the Note to the Purchaser. The maturity date for the Note will not

exceed the latest date allowed under Texas law. The interest rate for the Note will not exceed
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the maximum amount allowed under Texas law and the aggregate principal ambunt of Note
ﬁill not exceed $1 6,000,000 in the éggregate.

Section _1.2 - Approval, Execution and Delivery of the FLA. The form énd
substancé of the FLA (including the form of Note therein) are approved in substantially final
foﬁn, with such changes therein as may be approvéd by the-authorized rei)résentafives of the
Issuer named in this Resolution at the time of execution and delivery thereof, and the
authorized representatives of the Issuer named in this. Resolution each /;1re authorized to
execute and attest to (if required) the FLLA and to deliver the FLA to the Fiscal Agent.

Section 1.3 - Approval, Execution and Delivery of the PLA and Regulatory
Agreement.l The form and substance of the PLA and the-Regulatofy Agreement are
approved in substantially final form, with such changes therein as may be approved by the
authorized representatives of the Issuer named in this Reso_lution at the time of execution and
delivery thereof, and the authorized representatives of the Issuer named in this -Resoiution ,
each are authorized to execute and attest (if required) £he PLA and the Regulatory
Agreement. |

Section 1.4 - Approval, Execution and Delivery of the Ground Lease. The form

and substance of the Ground Lease are approved in substantially final form, and the

authorized representatives of the Issuer named in this Resolution each are authorized to

execute and attest (if required) the Ground Lease, and to deliver the Ground Lease to the
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Borrower. AHFC Nightingale Non-Profit Corporation is appfoved to act as Managing
- Member of the Borrower.

Section 1.5 - Approval, Execution and Delivery of the Assignmént. The form and
suﬁstance of the Assignment are,'approved in substantially findl form, with such chénges
‘therein as may bé approved by the authorized representatives of the Issuer named in this
Resolution at the time of execution and delivery thereof, and the z{uthoriied'rcpresentatives
-of the [ssuer named in this Resolution each are authorized to execute and attest (if required)
thé Assignment. |

Section 1.6 - Execution and Delivery of Other Documents. The authorized
representatives of the Issuer named in this Resolution each are authorized to execute, attest
to, and to affix the Issﬁer's seal to such other agreements, commitments, assignments, bonds,
certiﬁcates, contracts, doc_uments, instruments, releases, financing statements, letters of
“instruction, notices of acceptance, written requests and other papers as may be necessary or
convenient to carry out or assist in carrying out the purposes of this Resolution.

Section 1.7 - Exhibits Incorporated Herein. That all of the terms and proyisions of
cach of the documents listed below as an exhibit shall be and are hereby incorporated into
and made a part of this Resolﬁtion for all purposes:

Exhibit A — Funding Loan Agreement

Exhibit B — Project Loan Agreement

Exhibit C - Regulatory Agreement

Exhibit D — Ground Lease
Exhibit E - Assignment
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Section 1.8 - Power to Revise Form of Documents. The authorized representa‘_tives
of the Issuer named in this Resolution each are authorized to approve such revisions in the
form of the documents attached hereto as may be acceptable to such authorized
representative or authorized representatives, following consultation’ with McCall, Parkhurst
& Horton L.L.P., Bond Counsel to the Issuer, with- such approvél to be evidenced by the
execution o.f such documents by the authdrizcd representatives of the Iss_uer named in this
Resolution. |

Section 1.9 - Authorized Representatives. The President, Vice President, Treasurer,
Secretary and Manager each is herebj,{ named as an authori‘zed represeﬁtative of the Issuer,
acting alone, for purposes of executing, attesting, afﬁxing the Issuer's seal to, and delivering
the documents and instruments referred to herein.

Section 2.0 - Meeting. The meeting at which this Resolution was adopted Was held
on March 1, 2018 and a quorum was present. Such meeting was held in accordance with thé

requirements of applicable law and Issuer's bylaws.

ADOPTED: March 1 ,2018 ATTES ‘

Secretary
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FUNDING LOAN AGREEMENT

among

JPMORGAN CHASE BANK, N.A,,
as Initial Funding Lender

AUSTIN HOUSING FINANCE CORPORATION,
as Governmental Lender

and

BOKEF, NA,
as Fiscal Agent

Relating to

Nightingale at Goodnight Ranch Apartments
Austin, Texas

Original Funding Loan Principal Amount: $

Dated as of March 1, 2018

L
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- EXHIBIT A

FUNDING LOAN AGREEMENT

THIS FUNDING LOAN AGREEMENT (this “Funding Loan Agreement”), is made and
entered 1nto as of March 1, 2018, by and among JPMORGAN CHASE BANK, N.A., a national
banking association (the “Initial Funding Lender”), the AUSTIN HOUSING FINANCE
CORPORATION (the “Governmental Lender”), a housing finance corporation organized and
existing under the laws of the State of Texas (the “State™), and BOKFE, NA, a national banking
association, organized and operating under the laws of the United States of America, having a
corporate trust office in Fort Worth, Texas, as Fiscal Agent (the “Fiscal Agent”). Capitalized terms
are defined in Section 1.01 of this Funding Loan Agreement.

RECITALS

WHEREAS, pursuant to Chapter 394, as amended, Texas Local Government Code
(collectively, the “Act”) and the Project Loan Agreement dated as of March 1, 2018 (the “Project
Loan Agrcement”) by and among the Governmental Lender, the Fiscal Agent and Austin DMA
Housing III, LLC, a limited liability company. duly organized and existing under the laws of the
State of Texas (the “Borrower”), the Governmental Lender is agreeing to make a mortgage loan
to the Borrower in the onginal principal amount of § (the “Project Loan”) to provide
for the financing of the construction and equipping of a 174-unit low-income multifamily rental
. housing dévelopment located at the southwest quadrant of 5900 Merle Drive in Austin, Texas,

which will be known as Nightingalc at Goodnight Ranch Apartments (the “Project”); and

WHEREAS, the Governmental Lender is making the Project Loan to the Borrower with
the proceeds received from the separate loan made to the Governmental Lender pursuant to this
Funding Loan Agreement in the original principal amount of $ (the “Funding Loan”
and together with the Project Loan, the “Loans”).. The Funding Loan 1s being originated and
funded by the Initial Funding Lender hereunder and is evidenced by the Multifamily Note dated
the Delivery Date in the form attached hereto as Exhibit A (together with all riders and addenda
thereto, the “Governmental Note”) delivered by the Governmental Lender to the Initial Funding
Lender; and ' ‘ : '

WHEREAS, the Initial Funding Lender, pursuant to the terms and subject to the conditions
of this Funding Loan Agreement, the Construction Phase Financing Agreement, and the
Construction Disbursement Agreement, has agreed to originate and fund the Funding Loan to the
Governmental Lender, which proceeds of the Funding Loan will be used by the Governmental
Lender to fund the Project Loan to the Borrower pursuant to the Project Loan Agreement. The
Fiscal Agent and the Initial Funding Lender will administer the Loans during the Construction
Phase in accordance with the Construction Phase Financing Agreement and the other Financing
Documents; and '

WHEREAS, the Borrower has agreed to use the proceeds of the Project Loan to finance
the construction and equipping of the Project and to pay certain closing costs with respect to the
Loans; and

WHEREAS, the Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Project Note dated as of the Delivery Date (together with all riders and

HOU 408749746v1



modifications thereto, the “Projéct Note™) delivered to the Govemmental Lender, which Project
Note will be endorsed (without recourse) by the Governmental Lender to the Fiscal Agent as
security for the Funding Loan; and

WHEREAS, to secure the Borrower’s obligations under the Project Note, the Borrower
will.execute and deliver to the Governmental Lender a Multifamily Deed of Trust, Assignment of
Rents, Security Agreement and Fixture Filing {Leasehold) dated as of the date hercof (the
“Security Instrument™) with respect to the Project, which Security Instrument will be assigned by
the Governmental Lender to the Fiscal Agent as security for the Funding Loan; and

WHEREAS, the Federal Home Loan Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac™) has entered into a commitment with
Bellwether ‘Enterprise Real Estate Capital, LLC (the “Freddie Mac Seller/Servicer”) dated

~ ,2018 (the “Freddie Mac Commitment”), wheféby Freddie Mac has committed,
subject to the satisfaction of the Conditions to Conversion set forth in the Construction Phase
Financing Agreement on or before the Forward Commitment Maturity Date, to facilitate the
financing of the Project in the Permancnt Phase by purchasing the Funding Loan from the Freddie
Mac Seller/Servicer following the Conversion Date; and

WHEREAS, if the Conditions to Conversion are satisfied on or before the Forward
Commitment Maturity Date as provided for in the Freddie Mac Commitment and the Construction
Phase Financing Agreement, including, without limitation, that the outstanding principal balance
of the Project Loan is paid down to the Actual Project Loan Amount, the Project Loan will convert
from the Construction Phase to the Permanent Phase on the Conversion Date and, on such
Conversion Date, the Initial Funding Lender shall deliver, and the Freddie Mac Seller/Servicer
shall purchase, the Funding Loan, as evidenced by the Governmental Note. If the Conditions to
Conversion are not satisfied on or before the Forward Commitment Maturity Date, the Project
Loan will not convert from the Construction Phase to the Permanent Phase, and neither the Freddie
Mac Seller/Servicer nor Freddie Mac will have any obligation with respect to the purchase of the
Funding Loan and the Initial Funding Lender will remain the owner of the Funding Loan as the
holder of the Governmental Note; and

WHEREAS, as a Condition to Conversion, the Project Note and the Security Instrument
arc requirced to be amended and restated and the Borrower is required to enter into a Continuing
Covenant Agreement with the Freddie Mac Seller/Servicer (the “Freddie Mac Continuing
Covenant Agreement”), in each case pursuant to the forms attached to the Construction Phase
Financing Agreement; and

WHEREAS, if the Conditions to Conversion are satisfied and the Funding Loan is
purchased by the Freddie Mac Seller/Servicer on the Conversion Date as set forth above, the
Freddie Mac Seller/Servicer shall deliver the Funding Loan to Freddie Mac for purchase pursuant
to the terms of the Freddie Mac Commitment and the Guide (such date of purchase by Freddie
Mac being referred to as the “Freddie Mac Purchase Date™); and ' :

WHEREAS, upon the occurrence of the Freddie Mac Purchase Date, the Freddie Mac
Seller/Servicer will assign to Freddie Mac all of its rights and interest in the Funding Loan, the
Governmental Note, this Funding Loan Agreement, the Freddie Mac Continuing Covenant
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Agreement and the other Financing Documents. Bellwether Enterprise Real Estate Capital, LLC
will act as Servicer for the Loans on behalf of Freddie Mac, as Funding Lender, on and after the
Freddie Mac Purchase Date; and

WHEREAS, the Governmental Lender has determined that all things necessary to incur
the Funding Loan and to execute and deliver the Governmental Note, when executed by the
Governmental Lender and authenticated by the Fiscal Agent and issued in accordance with this
Funding Loan Agreement, the valid, binding and legal obligation of the Governmental Lender and
to constitute this Funding Loan Agrcement a valid lien on the properties, interests, revenues and
payments herein pledged to the payment of the principal of, Prepayment Premium, if any, and
interest on, the Governmental Note, have been duly taken, and the creation, execution and delivery
of this Funding Loan Agreement and the execution and delivery of the Governmental Note, subject
to the terms of this Funding Loan Agreement, have been duly authorized by the Governmental
Lender; and :

WHEREAS, the Fiscal Agent has the power and authority to enter into this Funding Loan,
Agreement, including corporate trust powers to accept the trusts hercunder and to accept and
assume 1its other responsibilities hereunder as Fiscal Agent as evidenced by its exécution of this
Funding Loan Agreement.

NOW, THEREFORE, in consideration of the premises and of the origination and funding
of the Funding Loan by the Funding Lender, and for other good and valuable consideration, the
receipt of which 1s hereby acknowledged, the parties hereto agree as follows:

ARTICLEI

DEFINITIONS

Section 1.01 Definitions. The terms used in this Funding Loan Agreement (except as
herein otherwise expressly provided or unless the context otherwise requires) for all purposes of
this Funding Loan Agreement and of any amendment or supplement hereto shall have the
respective meanings specified below. Terms used herein not otherwise defined shall have the
respective meanings set forth in the Project Loan Agreement.

“Act” means Chapter 394, as amended, Texas Local Government Code.

“Actual Project Loan Amount’ has the meaning set forth in the Construction Phase
Financing Agreement. ‘

“Administration Fund’ means the Administration Fund established by the Fiscal Agent
pursuant to Section 4.01 hereof.

“Assignment” means the Assignment of Security Instrument dated as of the date hereof by
the Governmental Lender assigning its interest in the Security Instrument to the Fiscal Agent.

“Authorized Officer” means (a) when used with respect to the Governmental Lender, the
President, Vice President, Treasurer or Secretary of the Governmental Lender and such additional
Person or Persons, if any, duly designated by the Governmental Lender in writing to act on its
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behalf, (b) when used with respect to the Borrower, any officer, manager, or member of the general
partner of the Borrower and such additional Person or Persons, if any, duly designated by the
Borrower in writing to act on its behalf, (c) when used with respect to the Fiscal Agent, any

“authorized signatory of the Fiscal Agent, or any Person who is authorized in writing to take the
action in question on behalf of the Fiscal Agent, (d) when used with respect to the Servicer, any -
Person or Persons duly designated by the Servicer in writing to act on its behalf, and (e) when used
with respect to the Funding Lender Representative, any Person who is authorized in writing to take
the action in question on behalf of the Funding Lender Representative.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy, as
now and hereafter in effect, or any successor federal statute.

“Bond Counsel” means (a) on the Delivery Date, the law firm or law firms delivering the
approving opinion(s) with respect to the Governmental Note, or (b) any other firm of attorneys
selected by the Governmental Lender that is experienced in matters relating to the issuance of
obligations by states and their political subdivisions that 1s listed as municipal bond attorneys in
The Bond Buyer’s Municipal Marketplace and is acceptable to the Funding Lender Representative.

“Borrower” means Austin DMA. Housing I1I, LLC, a limited liability company duly
organized and existing under the laws of the State of Texas, or any of its permitted successors or
assigns, as owner of the Project.

“Borrower Equity Account” means the Borrower Equity Account of the Project Loan Fund
established by the Fiscal Agent as the Initial Funding Lender pursuant to Section 2.11 hereof. The
Borrower Equity Account shall be comprised of the following subaccounts: (i) the LIHTC
Subaccount, (it) the Gap Loan Subaccount, and (iii) the Net Operating Income Subaccount,

“Business Day” means any day other than (a) a Saturday or a Sunday, or (b} a day on which
(i) banking institutions in the City of New York or in the city in which the Principal Office of the
Fiscal Agent is located are authorized or obligated by law or executive order to be closed or (11)
the New York Stock Exchange is closed.

“Casualty Proceeds” when used with respect to any insurance or condemnation award,
means the proceeds from the insurance-or condemnation award with respect to which that term 1s
used remaining after payment of all reasonable expenses incurred in the collection of such
insurance proceeds or condemnation award, including reasonable attorneys’ fees.

“Certificate of the Governmental Lender” and “Request of the Governmental Lender”
mean, respectively, a written certificate or request signed in the name of the Governmental Lender
by an Authorized Officer of the Governmental Lender or such other Person as may be designated
and authorized to sign for the Governmental Lender. Any such instrument and supporting opinions
or representations if any, may, but need not, be combined in a single instrument with any other
instrument, opinion or representation, and the two or more so combined shall be read and construed
as a single instrument.

“Code™ means the Internal Revenue Code of 1986, as in effect on the Delivery Date or
(except as otherwise referenced herein) as it may be amended to apply to obligations issued onthe

4
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Delivery Date, together- with applicable Regulations and applicable public guidance published
thereunder.

“Comptroller” means the Comptroller of Public Accounts of the State of Texas.

“Conditions to Conversion” has the meaning given to that term in the Construction Phase
Financing Agreement.

“Construction Disbursement Agreement” means the Construction Disbursement
Agreement dated as of the date hereof by and between the Borrower and the Initial Funding
Lender, as the same may be amended, modified or supplemented from time to time.

“Construction Phase” means the construction phase of the Project Loan, which time period
shall commence on the Delivery Date and remain in effect to, but not including, the Conversion
Date. '

“Construction Phase Financing Agreement” means the Construction Phase Financing
Agreement dated as of the date hereof by and among the Initial Funding Lender, Freddie Mac, and
the Freddie Mac Seller/Servicer, and acknowledged and agreed to by the Borrower, as the same
may be amended, modified or supplemented from time to time.

“Continuing Covenant Agreement” means (i) prior to the Conversion Date, the
Construction Disbursement Agreement, and (ii) from and after the Conversion Date, the Freddie
Mac Continuing Covenant Agreement.

“Conversion” means conversion of the Project Loan from the Construction Phase to the
Permanent Phase on the Conversion Date.

“Conversion Date” means the date the Freddie Mac Seller/Servicer purchases the Funding
Loan from the Initial Funding Lender upon the satisfaction of the Conditions to Conversion, as
such Conversion Date is specified by the Freddie Mac Seller/Servicer in the Notice of Conversion,
which date shall be at least ten (10) days following the date on which the Notice of Conversion is
delivered. '

“Cost,” “Costs” or “Costs of the Project” means costs paid with respect to the Project that

(1) are properly chargeable to capital account (or would be so chargeable with a proper election by -
the Borrower or but for a proper election by the Borrower to deduct such costs) in accordance with
general federal income tax principles and in accordance with Section 1.103-8(a)(1) of the
Regulations, (ii) are paid with respect to a qualified residential rental project or projects within the
meaning of Section 142(d) of the Code, (iii) are paid after the earlier of (A) 60 days prior to the
date of a resolution of the Governmental Lender to reimburse costs of the Project with proceeds of
the Loans or (B) the Delivery Date, and (iv) if the Costs of the Project were previously paid and
are to be reimbursed with proceeds of the Loans such costs were (A) Costs of Issuance of the
Governmental Note, (B) preliminary capital expenditures (within the meaning of Section 1.150-
2(f)(2)) of the Regulations with respect to the Project (such as architectural, engineering and soil
testing services) incurred before commencement of acquisition or construction of the Project that
do not exceed twenty percent (20%) of the issue price of the Governmental Note (as defined in
“Section 1.148-1) of the Regulations, or (C) were capital expenditures with respect to the Project
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that are reimbursed no later than eighteen (18) months after the later of the date the expenditure
was paid or the date the Project is placed in service (but no later than three (3) years after the
expenditure 1s paid); provided however, that if any portion of the Project is being constructed or
developed by the Borrower or an affiliate (whether as a developer, a gencral contractor or a
subcontractor), “Cost,” “Costs™ or “Costs of the Project” shall include only (a) the actual out-of-
pocket costs incurred by the Borrower or such affiliate in developmg or constructing the Project
(or any portion thereof), (b) any rcasonable fees for supcrvisory services actually rendered by the
Borrower or such affiliate (but excluding any profit component) and (¢) any overhead expenses
incurred by the Borrower or such affiliate which are directly attributable to the work performed on
the Project, and shall not include, for example, intercompany profits resulting from members of an
affiliated group (within the meaning of Section 1504 of the Code) participating in the acquisition,
construction or development of the Project or payments received by such affiliate due to early
completion of the Project (or any portion thereof).

“Cost of Issuance Fund” means the Cost of Issuance Fund established by the Fiscal Agent
pursuant to Scction 4.01 hereof.

“Costs of Issuance” means, as applicable, (1) the fees (excluding ongoing fees), costs and
expenses of (a) the Governmental Lender, the Governmental Lender’s counsel and the
Governmental Lender’s financial advisor, (b) Bond Counsel, (¢) the Fiscal Agent and the Fiscal
Agent’s counsel, (d) the Initial Funding Lender and the Initial Funding Lender’s counsel (¢) the
Freddie Mac Seller/Servicer and the Freddie Mac Seller/Servicer’s counsel, (f) Freddie Mac and
Freddie Mac’s counsel, and (g) the Borrower’s counsel attributable to the funding of the Loans
.and the Borrower’s financial advisor, if any, and (ii) all other fees, costs and expenses directly
associated with the Funding Loan and the Project Loan, including, without limitation, printing
costs, costs of reproducing documents, filing and recording fees.

“Costs of Issuance Deposit” means the deposit to be made by the Borrower with the Fiscal
Agent on the Delivery Date, which deposit shall equal [$ | and shall be comprised of sources
other than the proceeds of the Project Loan.

“Default Rate” means the lower of (i) the Interest Rate otherwise in effect notwithstanding
the default, plus four percent (4%) per annum or (ii) the Maximum Interest Rate.

“Delivery Date” means March __, 2018, the date of the funding of the Funding Loan and
the delivery of the Governmental Note by the Governmental Lender to the Initial Funding Lender.

“Determination of Taxability” shall mean, (a) a determination by the Commlssmner or any
District Director of the Intermal Revenue Service, (b) a private ruling or Technical Advice
Memorandum issued by the National Office of the Intemal Revenue Service in which
Governmental Lender and Borrower were afforded thc opportunity to participate, (c) ‘a
determination by any court of competent jurisdiction, or (d) the enactment of legislation to the
effect that interest on the Governmental Note is includable in gross income for federal inconie tax
purposes of the Funding Lender or any former Funding Lender (other than a Funding Lender who
is a “substantial user” of the Project or a “related person™ to such a “substantial user” (as such
terms are defined in Section 147(a) of the Code)); provided, however, that no such Determination
of Taxability under clause (a) or (c) shall not be deemed to have occurred if the Governmental
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Lender (at the sole expense of the Borrower) or the Borrower is contesting such determination, has
elected to contest such determination in good faith and is proceeding with all applicable dispatch
to prosecute such contest until the earliest of (i) a final determination from which no appeal may
be taken with respect to such determination, (i1) abandonment of such appeal by the Governmental
Lender or the Borrower, as the case may be, or (iii) one year from the date of initial determination
unless otherwise extended by the Funding Lender.

“Electronic Notice” means delivery of notice in a Word format or a Portable Document
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.04 hereof;
provided, that if a sender receives notice that the electronic mail is undeliverable, notice must be

. sent as otherwise required by Section 11.04 hereof.

“Equity Investor” means, collectively, Boston Capital Direct Placement, A Limited
Partnership, a Massachusetts limited partnership, its affiliates, successors- and/or assigns, the
investor member of the Borrower, and BCCC, Inc., a Massachusetts corporation, its affiliates,
successors and/or assigns, the special member of the Borrower.

“Event of Default” or “event of default’” means any of those events specified in and defined
by the applicable provisions of Article VI hereof to constitute an event of default.

“Extraordinary Fiscal Agent’s Fees and Expenses” mcans all those fees, expenses and
disbursements earned or incurred by the Fiscal Agent as described under Section 7.06 hereof for
Extraordinary Services, as set forth in a detailed invoice to the Borrower, the Servicer and the
Funding Lender Representative.

“Extraordinary Services” means and includes, but not by way of limitation, services,
actions and things carried out and all expenses incurred by the Fiscal Agent, in respect of or to
prevent default under this Funding Loan Agreement or the Project Loan Documents, including any
reasonable attorneys’ or agents’ fees and expenses and other litigation costs that are entitled to
reimbursement under the terms of the Project Loan Agreement, and other actions taken and carried
out by the Fiscal Agent which are not expressly set forth in this Funding Loan Agreement or the
Project Loan Documents.

“Fair Market Value” means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm’s length transaction (determined as of the date
the contract to purchase or sell the investment becomes binding) if the investment is traded on an
established securities market (within the meaning of Section 1273 of the Code) and, otherwise, the
term “Fair Market Value” means the acquisition price in a bona fide arm’s length transaction (as
referenced -above) if (a) the investment 1s a certificate of depositthat is acquired in accordance
with applicable regulations under the Code, (b) the investment is an agreement with specifically
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate (for
example, a guaranteed investment contract, a forward supply contract or other investment
agreement) that is acquired in accordance with applicable regulations under the Code, (c) the
_investment is a United States Treasury Security--State and Local Government Series that is
acquired in accordance with applicable regulations of the United States Bureau of Public Debt, or
(d) any commingled investment fund in which the Governmental Lender and related parties do not
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own more than a ten percent (10%) beneficial interest therein if the return paid by the fund 1s
without regard to the source of investment.

“Favorable Opinion of Bond Counsel” means, with respect to any action the taking of
which requires such an opinion, an unqualified opinion of Bond Counsel to the effect that such
action will not adversely affect the exclusion of interest on the Governmental Note from gross
income for federal income tax purposes (subject to the inclusion of any exceptions contained in
the opinion delivered upon the original issuance of the Governmental Note). .

“Financing Documents” means, collectively, this Funding Loan Agreement, the
Governmental Note, the Tax Regulatery Agreement, the Tax Certificates, the Project Loan
Documents and all other documents or mstruments evidencing, securing or relating to the Loans.

“Fiscal Agent” means BOKF, NA, a national banking association, and its successors
hereunder. '

“Forward Commitment Maturity Date” means March 1, 2020, subject to extension by
Freddie Mac as provided in the Construction Phase Financing Agreement.

~ “Freddie Mac” means the Federal Home Loan Mortgage Corporation, a shareholder-
owned government-sponsored enterprise organized and existing under the laws of the United
States of America, and its successors and assigns.

“Freddie Mac Commitment” means the commitment from Freddie Mac to the Freddie Mac
Seller/Servicer pursuant to which Freddie Mac has agreed to purchase the Funding Loan following
the Conversion Date, subject to the terms and conditions set forth therein, as such commitment
may be amended, modified or supplemented from time to time. ‘

“Freddie Mac Continuing Covenant Agreement” means the Continuing Covenant
Agreement to be delivered on the Conversion Date in the form attached to the Construction Phase
Financing Agreement by and between the Borrower and the Freddie Mac Seller/Servicer, as the
same may be amended, modified or supplemented from time to time.

“Freddie Mac Purchase Date” means the date on which Freddie Mac purchases- the
Funding Loan from the Freddie Mac Seller/Servicer upon satisfaction of the conditions set forth
in the Construction Phase Financing Agreement and the Freddie Mac Commitment.

“Freddie Mac Seller/Servicer”” means Bellwether Enterprisé Real Estate Capital, LLC, as
Freddie Mac’s seller/servicer under the Freddie Mac Commitment, or any of its successors or
assigns under the Freddie Mac Commitment.

“Funding Lender” means any Person who is the holder of the Governmental Note.

“Funding Lender Representative” means the Funding Lender or any Person designated by
the Funding Lender to act on behalf of the Funding Lender as provided in Section 11.05, or an
assignee of such Person as provided in Section 11.05. The initial Funding Lender Representative
shall be the Initial Funding Lender. The Freddie Mac Seller/Servicer shall become the Funding
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Lender Representative upon the occurrence of the Conversion Date, and Freddie Mac shall become
the Funding Lender Representative upon the occurrence of the Freddie Mac Purchase Date.

“Funding Loan™ means the loan in the original principal amount of § made
to the Governmental Lender pursuant to this Funding Loan Agreement by the Initial Funding
Lender.

“Funding Loan Amortization Schedule” means the Funding Loan Amortization Schedule
attached as Schedule | to the Governmental Note (as may be replaced as provided in Section
2.01{c)) .

“Gap Loan” means the loan in the aggregate principal amount of § - to be made
by the Initial Funding Lender, as evidenced by the Gap Financing Note dated as of the Delivery
Date from the Borrower to the Initial Funding Lender.

“Government Obligations” means investments meeting the requirements of clause (a) or
(b) of the definition of “Qualified Investments™ herein.

“Governmental Lender” means Austin Housing Finance Corporation, a housing finance
corporation organized and existing under the laws of the State of Texas.

27 .22

“Governmental Lender Annual Fee”” means (i) § on the Note closing date, and (ii)
the annual amount payable January 1 of each year beginning January 1, 2019 to the Issuer for its
ordinary monitoring fees and expenses under the Indenture in an amount ecqual to the greatest of
(a) .0003 times the amount of Bonds Outstanding on January 1 of each year, (b) $12 times the

number of units in the Project, and {¢) $1,200 per year. '

“Governmental Lender Fee” means the Governmental Lender’s issuance fee to be paid at
closing in the amount of 0.50% of the original principal amount of the Governmental Note.

“Governmental Note” means the Multifamily Note dated the Delivery Date, executed by
the Governmental Lender and authenticated by the Fiscal Agent in_favor of the Initial Funding
Lender, in the form attached hereto as Exhibit A, as the same may be amended, restatéd,
- 'supplemented or otherwise modified from time to time, or any mortgage note executed in
substitution therefor, as such substitute note may be amended, restated, supplemented or otherwise
modified from time to time.

“Guide”” means the Freddie Mac Multifamily Seller/Servicer Guide, as the same may be.
amended, modified or supplemented from time to time. '

“Initial Debt Service Deposif” means an amount equal to the sum of (1) the interest payable
on the Funding Loan, and (ii) the ongoing fees payable with respect to the Project Loan (as

provided in Section 4.02 of the Project Loan Agreement), in ¢ach case for the period commencing-

on the Delivery Date to but not including the first day of the calendar month immediately
succeeding the Delivery Date.

“Initial Funding Lender” means JPMorgan Chase Bank, N.A., as initial holder of the
Governmental Note. : :
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“Initial Note” means the initial Governmental Note registered by the Comptroller and
subsequently canceled and replaced by a definitive Governmental Note pursuant to this Funding
Loan Agreement.

“Interest Payment Date” means (i) the fifth day of each calendar month, commencing April
5, 2018, (i1) the date of any prepayment of the Funding Loan, but only with respect to the portion
of the Funding Loan subject to prepayment, and (iii} the Maturity Date.

“Interest Rate” means, during the Construction Phase, a fixed rate of interest equal to [two
and seventy five hundredths percent (2.75%) per annum], and, during the Permanent Phase, a fixed
rate of interest equal to [four percent (4.00%) per annum]; provided in any event, during the
continuance of any Event of Default hereunder the Interest Rate shall be the Default Rate.

“fnvestment Income” means the earnings and profits derived from the investment of money
pursuant to Section 4.08 hereof.

“Loan Payinent Fund’ means the Loan Payment Fund established by the Fiscal Agent
pursuant to Section 4.01 hereof.

“Loan Prepayment Fund” means the Loan Prepayment Fund established by the Fiscal -
Agent pursuant to Section 4.01 hereof.

“Maturity Date” means the maturity date of the Funding Loan set forth in Section 2.01(b)
hercof.

“Maximum Interest Rate” means the rate of interest which resulis in the maximum amount
of interest allowed by applicable law.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, if such
successors and assigns continue to perform the services of a securities rating agency.

“Net Proceeds™ when used with respect to any insurance or condemnation award, means
" the proceeds from the insurance or condemnation award with respect to which that term is used
remaining after payment of all reasonable expenses incurred in the collection of such insurance
proceeds or condemnation award, including reasonable attorneys’ fees.

“Nonpurpose Investment” means any “investment property,” within the meaning of
Section 148(b) of the Code, that is not a purpose investment acquired to carry out the governmental
purpose of the Governmental Note.

“Notes” means, together, the Project Note and the Governmental Note.

“Notice of Conversion” means a written notice to be delivered not less than ten (10) days
prior to the Conversion Date by the Freddie Mac Seller/Servicer to the Governmental Lender, the
Fiscal Agent, the Borrower, the Initial Funding Lender and Freddie Mac (i) stating that the
Conditions to Conversion have been satisfied on or before the Forward Commitment Maturity
Date or, if any Condition to Conversion has not been satisfied on or before the Forward
Commitment Maturity Date, stating that such Condition to Conversion has been waived in writing
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by Freddie Mac (if a waiver is permitted and is granted by Freddie Mac, in its sole and absolute
discretion) on or before the Forward Commitment Maturity Date, (ii) confirming the Conversion
Date and (iii) providing for updated amortization schedules for the Project Note and the
Governmental Note in the event the Borrower makes a Pre-Conversion Loan Equalization
Payment at Conversion.

“Ordinary Fiscal Agent’s Fees and Expenses” means the annual administration fee for the
Fiscal Agent’s ordinary fees and expenses in rendering its services under this Funding Loan
Agreement during each twelve month period, which fee is equal to $4,500.00 and shall be payable
annually in advance on the Delivery Date and each anniversary thereafter.

“Permanent Phase” means the permanent phase of the Project Loan, which time period
shall commence on the Conversion Date and remain in effect through the remammg term of the
Project Loan..

“Person” means an individual, a corporation, a partncrship, an association, a joint stock
company, a joint venture, a trust, an unincorporated association, a limited liability company or a
government or any agency or political subdivision thereof, or any other organization or entity
(whether governmental or private).

“Pledged Security” shall have the meaning given to that term in Section 2.02 hereof.

“Pre-Conversion Loan Equalization Payment™ means a prepayment of the Project Loan by
the Borrower (and corresponding prepayment of the Funding Loan hereunder) prior to the Forward
~ Commitment Maturity Date in order to equalize the principal amount of the Project Loan and the
Funding Loan to the Actual Project Loan Amount.

“Prepayment Premium” means any premium payable hereunder in connection with a
prepayment of the Funding Loan, which premium shall be in an amount equal to () during the
Construction Phase, the amount of premium payable by the Borrower under Section 10 of the
Project Note, and (ii) during the Permanent Phase, the amount of premium payable by the
Borrower under Section 10 of the Project Note, in each case in connection with a prepayment of
the Project Loan.

“Principal Olffice of the Fiscal Agent” means the office of the Fiscal Agent referenced in
Section 11.04(a) hereof, or such other office or offices as the Fiscal Agent may designate in writing
from time to time, or the office of any successor Fiscal Agent where it principally conducts its
business of serving as Fiscal Agent under mdentures pursuant to which municipal or govemmental
obligations are issued.

“Project” means, collectively, the Borrower’s leasehold interest in the land and in the
residential rental apartment units, and related fixtures, ‘equipment, furnishings and site
improvements to be known as Nightingale at Goodnight Ranch Apartments located in Austin,
Texas, including the leasehold interest in the real estate described in the Security Instrument.

“Project Account” means the Project Account of the Project Loan Fund cstablished by the
Fiscal Agent pursuant to Section 2.11 hereof.
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“Project Loan” means the loan made by the Governmental Lender to the Borrower
pursuant to the Project Loan Agreement in the original principal amount of § , as
evidenced by the Project Note.

“Project Loan Agreement” means the Project Loan Agreement dated as of the date hereof
among the Borrower, the Governmental Lender and the Fiscal Agent, as amended, supplemented
or restated from time to time. -

“Project Loan Documents” means the Security Instrument, the Project Note, the Project
Loan Agreement, the Tax Regulatory Agreement, the Assignment, the Continuing Covenant
Agreement, any Subordination Agreement(s) and any and all other instruments and other
documents evidencing, securing, or otherwise relating to the Project Loan or any portion thereof.

“Project Loan Fund” means the Project Loan Fund established by the Fiscal Agent
pursuant to Section 2.11 hereof.

“Project Note” means the Multifamily Note dated the Delivery Date from the Borrower,
including all riders and addenda thereto, evidencing the Borrower’s obligation to repay the Project
Loan, which Project Note will be delivered to the Governmental Lender and endorsed by the
Governmental Lender to the Fiscal Agent as security for the Funding Loan, as the same will be
amended and restated into the form attached to the Construction Phase Financing Agreement upon
the occurrence of the Conversion Date, as the same may be further amended, restated,
supplemented or otherwise modified from time to time, or any note executed in substitution
therefor, as such substitute note may be amended, restated, supplemented or otherwise modified
from time to time.

“Qualified Investments” means any of the following if and to the extent the same are at the
time legal for investment of funds of the Governmental Lender: (a) direct and general obligations
of the United Statcs of America; (b) obligations of any agency or instrumentality of the United
States of America the payment of the principal of and interest on which are unconditionally
guaranteed by the full faith and credit of the United States of America; (c) senior debt obligations
of Freddie Mac; (d) senior debt obligations of the Federal National Mortgage Association (and
known as “Fannie Mae”); (e) demand deposits or time deposits with, or certificates of deposit
issued by, the Fiscal Agent or its affiliates or any bank organized under the laws of the United
States of America or any state or the District of Columbia which has combined capital, surplus and
undivided profits of not less than $50,000,000; provided that the Fiscal Agent or such other
institution has been rated at least “VMIG-1"/""A-1+" by Moody’s or S&P which deposits or
certificates are fully insured by the Federal Deposit Insurance Corporation or collateralized
pursuant to the requirements of the Office of the Comptroller of the Currency; (f} investment
agreements with a bank or any insurance company or other financial institution which has a rating
assigned by Moody’s or S&P to its outstanding long-term unsecured debt which is the highest
rating (as defined below) for long-term unsecured debt obligations assigned by Moody’s or S&P,
and which are approved by the Funding Lender Representative; (g) shares or units in any money
market mutual fund rated “Aaa”/’AAA” by Moody’s or S&P (or if a new rating scale is
implemented, the equivalent rating category given by the Rating Agency for that general category
of security) (including the Federated Treasury Obligations Fund, CUSIP No. 58145C836, to the
extent rated “AAAm” by S&P, mutual funds of the Fiscal Agent or its affiliates or for which the
. 12/

HOU 408749746v1



!

Fiscal Agent or an affiliate thereof serves as investment advisor or provides other services to such
mutual fund receives reasonable compensation therefor) registered under the Investment Company
Act of 1940, as amended, whose investment portfolio consists solely of (A} direct obligations of
the government of the United States of America, or (B) tax exempt obligations; (h)(1) tax-exempt
obligations rated in the highest short term rating category by Moody’s or S&P, or (ii) shares of a
tax-exempt municipal money market mutual fund or other collective investment fund registered
under the federal Investment Company Act of 1940, whose shares arc registered under the federal
Securities Act of 1933, having assets of at least $100,000,000, and having a rating of
“Aaa”/"AAA” by Moody’s or S&P (or if a new rating scale is implemented, the equivalent rating
category given by the Rating Agency for that general category of security), for which at least 95%
of the income paid to the helders on interest in such money market fund will be excludable from
gross income under Section 103 of the Code, including money market funds for which the Fiscal
Agent or its affiliates receive a fee for investment advisory or other services to the fund; or (i) any
other investments approved in writing by the Funding Lender Representative. For purposes of this
definition, the “highest rating” shall mean a rating of at least “VMIG-17/"A-1+" for obligations
with less than one year maturity; at least “Aaa”/”"VMIG-1"/"AAA”/"A-1+" for obligations with a
maturity of one year or greater but less than three years; and at least “Aaa”/”AAA” for obligations
with a maturity of three years or greater. Qualified Investments must be limited to instruments
that have a predetermined fixed-dollar amount of principal due at maturity that cannot vary or
change and interest, if ticd to an index, shall be tied to a singlc intcrest rate indnfex plus a single
fixed spread, if any, and move proportionately with such index.

“Qualified Project Costs” has the meaning given to such term in the Tax Regulatory
Agreement,

“Rating Agency” means Moody’s or S&P, as applicable, or any successor rating service
thereof. :

“Rebate Analyst” means a certified public accountant, financial analyst or bond counsel, or
any firm of the foregoing, or financial institution (which may include the Fiscal Agent)
experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of
the Code, selected and retained by the Borrower at the expense of the Borrower, with the prior
written consent of the Governmental Lender, to make the rebate computations required under this
.. Funding Loan Agreement and the Project Loan Agreement.

“Rebate Fund” means the Rebate Fund established by the Fiscal Agent pursuant to
Section 4.01 hereof.

“Rebate Year” means each one-year period that ends at the close of business on the day in
the calendar year that is selected by Borrower as indicated in the Tax Certificate. The first and last
Rebate Years may be short periods. If no day is selected by Borrower before the earlier of the
Maturity Date or the date that is five years after the Delivery Date, each Rebate Year ends on each
anniversary of the Delivery Date and on the Maturity Date or date of earlier payment in full of the
Governmental Note.
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“Regulations” means, with respect to the Code, the relevant U.S. Treasury regulations and
proposed, temporary and final regulations thereunder or any relevant successor provision to such
regulations and proposed, temporary and final regulations.

“Requisition” means, with respect to the Project Loan Fund, the requisition in the form of
Exhibit E to this Funding Loan Agreement required to be submitted in connection with
- disbursements from the Project Account and/or the Borrower Equity Account of the Project Loan
Fund, and with respect to the Cost of Issuance Fund, the requisition in the form of Exhibit D to
this Funding Loan Agreement required to be submitted in connection with disbursements from the
Cost of Issuance Fund. :

“Resolution” means the resolution adopted by the Governmental Lender on ,
2018, authorizing the Funding Loan, the Project Loan and the execution and delivery of the
Financing Documents to which it is a party.

“Responsible Officer ” mcans any officer of the Fiscal Agent employed within or otherwise
having regular responsibility in connection with the corporate trust department of the Fiscal Agent
and the trusts created hereunder. '

“Revenue Fund” means the Revenue Fund established by the Fiscal Agent pursuant to
Scction 4.01 hereof. :

¢

“Revenues™ means (a) all payments made with respect to the Project Loan pursuant to the
Project Loan Agreement, the Project Note or the Security Instrument, including but not limited to
all casualty or other insurance benefits and condemnation awards paid in connection therewith and
all payments obtained through the exercise of remedies under the Financing Décuments, and (b)
all money and securities held by the Fiscal Agent in the funds and accounts established pursuant
to this Funding Loan Agreement (excluding money or securities designated for deposit into and
held in the Cost of Issuance Fund, the Administration Fund and the Rebate Fund), together with
all investment earnings thereon. ‘

“Security Instrument” means the Multifamily Deed of Trust, Assignment of Rents, Security
Agreement and Fixture Filing dated as of the date hereof, by the Borrower, granting a first priority
mortgage and security interest in the Project to the Governmental Lender to secure the repayment
of the Project Loan and related obligations, which Security Instrument has been assigned by the
Governmental Lender to the Fiscal Agent pursuant to the Assignment as security for the Funding
Loan, as the same will be amended and restated into the form attached to the Construction Phase
Financing Agreement upon the occurrence of the Conversion Date, as the same may be further
amended, supplemented or restated. '

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services
LLC business, and its successors and assigns, if such successors and assigns continue to perform
the services of a securities rating agency.

“Servicer” means any entity appointed by the Funding Lender Representative to service
the Loans and any successor in such capacity. as appointed by the Funding Lender Representative
pursuant to Section 3.02 of the Project Loan Agreement. During the Construction Phase, the
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Servicer shall be the Initial Funding Lender. During the Permanent Phase, the Servicer shall be
the Freddie Mac Seller/Servicer.

“State” means the State of Texas.

“Subordinate Loans” shall have the meaning assigned to that term in the Construction
Disbursement Agreement.

“Subordination Agreement” means any subordination or intercreditor agreement(s) entered
into with respect to any subordinate financing related to the Project, as the same may be amended,
supplemented or restated.

“Tax Certificate” means, together, the Federal Tax Exemption Certificates, each dated the
Delivery Date, executed and delivered by the Governmental Lender and the Borrower.

“Tax Regulatory Agreement” means the Regulatory Agreement and Land Usc Restriction
Agreement dated March 1, 2018, by and among the Governmental Lender, the Fiscal Agent and
the Borrower.

“Transferee Representations Letter” has the meaning set forth in Section 2.08 hereof.

“Unassigned Rights” means (a) all of the Governmental Lender’s right, title and interest in
and to all reimbursement, costs, expenses and indemnification, (b} all rights of the Governmental
Lender to receive any rebate amount under Section 2.05 of the Project Loan Agreement, (c) all
~ rights of the Governmental Lender to réceive notices, reports and other statements and to make

-any determination and to grant any approval or consent to anything in this Funding Loan
Agreement, the Project Loan Agreement, the Tax Regulatory Agreement and the loan documents
requiring the determination, consent or approval of the Governmental Lender (but, as to the loan
documents, only to the extent of the Governmental Lender’s Reserved Rights, as defined therein),
(d) all rights of the Governmental Lender to specifically enforce the representations, warranties,
covenants and agreements of the Borrower set forth in the Tax Certificate and in the Tax
Regulatory Agreement, (e) any and all rights, remedies and limitations of liability of the
Governmental Lender set forth in this Funding Loan Agreement, the Project Loan Agreement, the
Tax Regulatory Agreement and the loan documents, as applicable, regarding (1) the negotiability,
registration and transfer of the Governmental Note, (2) the loss or destruction of the Governmental
Note, (3) the limited liability of the Governmental Lender as provided in the Act, this Funding
Loan Agreement, the Project Loan Agreement, the Tax Regulatory Agreement and the loan
documents, (4) no liability of the Governmental Lender to third parties, and (5) no warranties of
suitability or merchantability by the Governmental Lender, (f) all rights of the Governmental
Lender in connection with any amendment to or modification of this Funding Loan Agreement,
the Project Loan Agreement, the Tax Regulatory Agreement and the loan documents (but, as to
the loan documents, only to the extent of the Governmental Lender’s Unassigned Rights, as
defined therein), and (g) any and all limitations of the Governmental Lender’s liability and the
Governmental Lender’s disclaimers of warranties set forth in this Funding Loan Agreement, the
Tax Regulatory Agreement or the Project Loan Agreement, and the Governmental Lender’s right
to inspect and audit the books, records and permits of the Borrower.

“Window Period” means the three (3) consecutive month period prior to the Maturity Date.
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“Yield” of (a) an 1ssue has the meaning set forth in Section 1.148-4 of the Regulations and,
generally, is the discount rate that when used in computing the present value of all payments of
principal and interest to be paid on the obligation produces an amount equal to the issue price of
such issue and (b) any investment has the meaning set forth in Section 1.148-5 of the Regulations
and, generally, is the discount rate that when used in computing the present value of all payments
of principal and interest to be paid on the investment produces an amount equal to all payments
for the investment. '

, Section 1.02 Interpretation. The words “hereof,” “herein,” “herecunder,” and other
words of similar import refer to this Funding Loan Agreement as a whole and not to any particular
Article, Section or other subdivision. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Words importing the
singular number shall include the plural number and vice versa unless the context shall

otherwise indicate. All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
time to time. References to Articles, Sections, and other subdivisions of this Funding Loan
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan
Agreement as originally executed. The headings of this Funding Loan Agreement are for
convenience only and shall not define or limit the provisions hereof.

(End of Article )
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ARTICLE I

THE FUNDING LOAN
Section 2.01 Terms.

(a) The Funding Loan shall be originated and funded on the Declivery Datce in the
coriginal principal amount of $ and funded in the amount of $ (which
amount represents the par amount of the Funding Loan net of the Initial Debt Service Deposit of
S and Costs of Issuance of the Funding Lender in the amount of $ ) with
such funds provided to the Governmental Lender by the Initial Funding Lender. The proceeds of
the Funding Loan shall be deposited and disbursed in accordance with this Funding Loan
Agreement. The Funding Loan shall be evidenced by the Governmental Note and shall bear
interest and be paid in accordance with the payment terms set forth i in the Governmental Note and
this Funding Loan Agreement.

(b) The Funding Loan shall bear interest payable on each Interest Payment Date at the
Interest Rate and shall mature on , , subject to scheduled monthly principal
payments as provided in Section 2.01(c) below and optional and mandatory prepayment prior to
maturity as provided in Article III hereof. During the Construction Phase, interest on the Funding
Loan shall be computed on the basis of a 360-day year consisting of twelve 30-day months. During
the Permanent Phase, interest on the Funding Loan shall be computed on the basis of a 360-day
year payable for the actual number of days elapsed (including the first day but excluding the last

day).

(c) The unpaid principal balance of the Funding Loan shall be paid on the dates and in
the amounts set forth on the Funding Loan Amortization Schedule attached as Schedule | to the
Governmental Note. If the twenty-four (24) month interest only period related to the Project Loan
is extended for six (6) months as provided for in the Construction Disbursement. Agreement, the
Funding Loan Amortization Schedule shall automatically be extended to the first day of the month
immediately succceding the Conversion Date (with the succeeding principal installments -
remaining consistent with the original schedule but for them occurring on later dates).
Additionally, in the event the outstandmg amount of the Funding Loan on the Conversion Date 1s
less than the starting principal amount set forth in the initial Funding Loan Amortization Schedule,

a new Funding Loan Amortization Schedule will be generated on the Conversion Date at such
lesser outstanding principal amount based on the parameters set forth in the Freddie Mac
Commitment. In the event the .initial Funding Loan Amortization Schedule is modified in
accordance with this Section 2.01(c), a replacement Funding Loan Amortization Schedule will be .
provided by the Freddie Mac Seller/Servicer which will be attached to the Governmental Note on
the Conversion Date. All unpaid principal and all accrued and unpaid interest outstanding under
the Funding Loan shall be due and payable on the Maturity Date. '

(d)  Payment of principal of, Prepayment Premium, if any, and interest on the Funding
~ Loan shall be paid by wire transfer in immediately available funds to an account within the United
States of America designated by the Funding Lender (unless otherwise dlrected by the Funding
Lender).
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(e) Subject to Section 2.12 hereof, on or before the date fixed for payment, money shall
be deposited with the Fiscal Agent to pay, and the Fiscal Agent is hereby authorized and directed
to apply such money to the payment of, the Funding Loan, together with accrued interest thereon
to the date of payment. :

(D In no contingency or event whatsoever shall the aggregate of all amounts deemed
interest hereunder and charged or collected pursuant to the terms of this Funding Loan Agreement
exceed the highest rate permissible under any law which a court of competent jurisdiction shall, in
a final determination, deem applicable hereto. In the event that such court determines the Funding
Lender has charged or received interest hereunder in excess of the highest applicable rate, the

‘Funding Lender shall apply, in its sole discretion, and set off such excess interest received by the

Funding Lender against other obligations due or to become due under the Financing Documents
and such rate shall automatically be reduced to the maximum rate permitted by such law.

Section 2.02 Pledged Security. To secure the payment of the principal of, Prepayment
Premium, if any, and interest-on the Governmental Note according to its tenor and effect, and the
performance and observance by the Governmental Lender of all the covenants expressed or
implied herein and in the Governmental Note, and the payment and performance of all amounts
and obligations by the Borrower under the Continuing Covenant Agreement, the Governmental
Lender does hereby grant, bargain, sell, convey, pledge and assign a security interest, unto the
Fiscal Agent, and its successors in such capacity and its and their assigns in and to the following
(said property being herein referred to as the “Pledged Security”) for the benefit of the Funding
Lender

(ay  Allright, title and interest of the Governmental Lender in and to all Revenues;

(b) All right, title and interest of the Governmental Lender in and to the Project Loan
Agreement, the Project Note, the Security Instrument and the other Project Loan Documents (other .
than the Unassigned Rights), including all extensions and renewals of the terms thereof, if any,
including, but without limiting the generality of the foregoing, the present and continuing right to
receive, receipt for, collect or make claim for any of the money, income, revenues, issues, profits
and other amounts payable or receivable thereunder (including all casualty insurance benefits or
condemnation awards), whether payable under the above referenced documents or otherwise, to
bring actions and proceedings thereunder or for the enforcement thereof, and to do any and all
things which the Governmental Lender or any other Person 1s or may become entitled to do under
said documents; and

(c) Except for funds, money or securities in the Cost of Issuance Fund, the
Administration Fund and the Rebate Fund, all funds, money and securities and any and all other
rights and interests in property whether tangible or intangible from time to time hereafter by
delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned or transferred as and
for additional security hereunder for the Funding Loan by the Governmental Lender or by anyone
on its behalf or with its written consent to the Fiscal Agent, which is hereby authorized to receive
any and all such property at any and all times and to hold and apply the same subject to the terms
hereof.
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- The foregoing notwithstanding, if the Governmental Lender or its successors or assigns shall pay
or cause to be paid to the Funding Lender in full the principal, interest and Prepayment Premium,
if any, to become due with respect to the Governmental Note at the times and in the manner
provided in Article IX hereof, and if the Governmental Lender shall keep, perform and observe,
or cause to be kept, performed and observed, all of its covenants, warranties and agreements
contained herein, then these presents and the estate and rights hereby granted shall, at the option
of the Governmental Lender, cease, terminate and be void, and thereupon the Fiscal Agent shall
cancel and discharge the lien of this Funding Loan Agreement and execute and deliver to the
Governmental Lender such instruments in writing as shall be requisite to satisfy the lien hereof,
and, subject to the provisions of Sections 4.11 and 4.12 hereof and Article IX hereof, reconvey to
‘the Governmental Lender the estate hereby conveyed, and assign and deliver to the Governmental
Lender any property at the time subject to the lien of this Funding Loan Agreement which may
then be in its possession, except for the Rebate Fund and cash held by the Fiscal Agent for the

.payment of -interest on and principal of the Governmental Note; otherwise this Funding Loan
Agreement to be and shall remain in full force and effect.

Section 2.03 Limited Obligations. (a) THE GOVERNMENTAL NOTE IS A SPECIAL,
LIMITED OBLIGATION OF THE GOVERNMENTAL LENDER PAYABLE, AS TO
PRINCIPAL, PREMIUM, IF ANY, AND INTEREST SOLELY FROM THE PLEDGED
REVENUES AND OTHER FUNDS AND MONEYS AND SECURITY PLEDGED AND
ASSIGNED HEREUNDER. THE GOVERNMENTAL NOTE SHALL CONSTITUTE A
VALID CLAIM OF THE OWNER OR OWNERS THEREOF AGAINST THE PLEDGED
REVENUES AND.OTHER FUNDS AND MONEYS AND SECURITY PLEDGED AND
ASSIGNED HEREUNDER, WHICH ARE PLEDGED TO SECURE THE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON THE GOVERNMENTAL NOTE, AND WHICH SHALL
BE USED FOR NO OTHER PURPOSE EXCEPT AS EXPRESSLY AUTHORIZED IN THIS
FUNDING LOAN AGREEMENT. THE GOVERNMENTAL NOTE SHALL NOT BE A DEBT
OR INDEBTEDNESS OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF,
AND NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF SHALL BE
LIABLE THEREON, NOR IN ANY EVENT SHALL THE GOVERNMENTAL NOTE BE
PAYABLE OUT OF ANY FUNDS OR PROPERTIES OTHER THAN THOSE OF THE
GOVERNMENTAL LENDER PLEDGED UNDER THIS FUNDING LOAN AGREEMENT:
THE GOVERNMENTAL NOTE SHALL NOT CONSTITUTE AN INDEBTEDNESS OR A
MULTIPLE FISCAL-YEAR FINANCIAL OBLIGATION WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. NEITHER
THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF (EXCEPT THE
GOVERNMENTAL LENDER FROM THE SOURCES IDENTIFIED HEREIN) SHALL BE
LIABLE FOR PAYMENT OF THE GOVERNMENTAL NOTE NOR IN ANY EVENT SHALL
PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE GOVERNMENTAL NOTE
BE PAYABLE OUT OF ANY FFUNDS OR ASSETS OTHER THAN THOSE PLEDGED TO
THAT PURPOSE BY THE GOVERNMENTAL LENDER HEREIN. THE GOVERNMENTAL
LENDER HAS NO TAXING POWER.

(b}  The Borrower hereby acknowledges that the Governmental Lender’s sole source of
money to repay the Funding Loan will be provided by the Revenues, together with investment
income on certain funds and accounts held by the Fiscal Agent under the Project Loan Agreement,
and hereby agrees that if the payments to be made hereunder shall ever prove insufficient to pay

19
HOU 408749746v1



all principal (or prepayment premium) and interest on the Funding Loan as the same shall become
due (whether by maturity, prepayment, acceleration or otherwise), then upon notice from the Fiscal
Agent, subject to the limitations in Section 4.06 of the Project Loan Agreement, the Borrower shall
pay such amounts as are required from time to time to prevent any deficiency or default in the
payment of such principal (or prepayment premium) or interest, including, but not limited to, any
deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the Fiscal Agent,
the Borrower, the Governmental Lender or any third party, subject to any right of reimbursement
from the Fiscal Agent, the Governmental Lender or any such third party, as the case may be,
therefor. - '

Section 2.04 Funding Loan Agreement Constitutes Contract. In consideration of the -
origination and funding of the Funding Loan by the Initial Funding Lender, the provisions of this
Funding Loan Agreement shall be part of the contract of the Governmental Lender with the Initial
Funding Lender and any successors or assigns thereof in such capacity from time to time. '

Section 2.05 Form and Execution.

(a)  The Governmental Note shall be in substantially the form attached as Exhibit A,
with such appropriate insertions, omissions, substitutions and other variations as are required or
permitted by this Funding Loan Agreement. Except for the Initial Note which shall be numbered
I 1, the Governmental Note shall be numbered consecutively from R 1 upwards.

The Initial Note, registered by the Comptroller, shall be identical to the form of
Governmental Note attached as Exhibit A, except that the following paragraph shall be added as
the second-to-last paragraph of the Initial Note and read as follows:

“THIS GOVERNMENTAL NOTE SHALL NOT BE VALID OR BECOME
OBLIGATORY for any purpose or be entitled to any benefit or secunity under the Funding
Loan Agreement unless the Comptroller’s Registration Certificate hereon has been

“executed by an authorized representative of the Texas Comptroller of Public Accounts.”

In lieu of the authentication certificate of the Fiscal Agent, the Initial Note shall contain
the foilowing certificate:

- “REGISTRATION CERTIFICATE
OF COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER OF §
PUBLIC ACCOUNTS 8 REGISTER NO.
THE STATE OF TEXAS §

I HEREBY CERTIFY that this Governmental Note has been examined, certified as to
validity and approved by the Attommey General of the ‘State of Texas, and duly registered by the
Texas Comptroller of Public Accounts.
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Witness my signature and seal of office this

Texas Comptroller of Public Accounts

(SEAL)”

The provisions of Exhibit A may be rearranged or re-ordered for purposes of the Initial
Note. - '

(b)  Each Governmental Note (including the Initial Note) shall be executed on behalf of
the Governmental Lender by the manual or facsimile signature of an Authorized Officer of the
Governmental Lender, and attested by the manual or facsimile signature of an Authorized Officer
of the Governmental Lender, scaled with an impression or a facsimile of the scal of the
Governmental Lender. Any facsimile signatures shall have the same force and effect as if said
officers had manually signed the Governmental Note. Any reproduction of the official seal of the
Governmental Lender on the Governmental Note shall have the same force and effect as if the
official seal of the Governmental Lender had been impressed on the Governmental Note.

Section 2.06 Awuthentication. The Governmental Note shall not be valid or obligatory
for any purpose or entitled to any security or benefit under this Funding Loan Agreement unless a
certificate of authentication on the Governmental Note, substantially in the form sct forth in
Exhibit A, shall have been duly executed by an Authonized Officer of the Fiscal Agent; and such
executed certificate of authentication upon the Governmental Note shall be conclusive evidence
that the Governmental Note has been duly cxecuted, registered, authenticated and delivered under
this Funding Loan Agreement.

Except for the Initial Note, no Governmental Note shall be secured by, or be entitled to any
lien, right or benefit under, this Funding Loan Agreement or be valid or obligatory for any purpose,
unless there appears on such Governmental Note a certificate of authentication substantially in the
form provided for herein, executed by the Fiscal Agent by manual signature, and such certificate
upon the definitive Governmental Note shall be conclusive evidence, and the only evidence, that
such definitive Governmental Note has been duly authenticated and delivered hereunder.

Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note. In the event the
Governmental Note is mutilated, lost, stolen or destroyed, the Governmental Lender shall execute
and the Fiscal Agent shall authenticate a new Governmental Note substantially in the form set
forth in Exhibit A in exchange and substitution for and upon cancellation of the mutilated
Governmental Note or in lieu of and in substitution for such lost, stolen or destroyed Governmental
Note, upon payment by the Funding Lender of any applicable tax or governmental charge and the
reasonable expenses and charges of the Governmental Lender and the Fiscal Agent in connection
therewith, and in the case where the Governmental Note is lost, stolen or destroyed, the filing with
the Fiscal Agent of evidence satisfactory to it that the Governmental Note was lost, stolen or
destroyed, and of the ownership thereof, and furnishing the Governmental Lender and the Fiscal
Agent with indemnity satisfactory to each of them. In the event where the Governmental Note
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shall have matured, instead of delivering a new Governmental Note the Governmental Lender may
pay the same without surrender thereof. : :

Section 2.08 Registration; Transfer of Funding Loan; Transferee Representations
Letter. :

o (a) The Governmental Note shall be fully registered as to principal and intcrest in the
manner and with any additional designation as the Fiscal Agent deems necessary for the purpose
of identifying the registered owner thereof. The Governmental Note shall be transferable only on
the registration books of the Fiscal Agent. The Fiscal Agent shall maintain books or other records
showing the name and date of registration, address and employer identification number of the
registered owner of the Governmental Note and any transfers of the Governmental Note as
provided herein. The Governmental Note shall initially be registered to the Initial Funding Lender,
upon the Conversion Date shall be registered to the Freddie Mac Seller/Serwcer and upon the
Freddie Mac Purchase Date, shall be registered to Freddie Mac

(b) The Fiscal Agent, on behalf of the Govemrnental Lender, shall provide for the
registration of the Governmental Note and the registration of transfers thereof pursuant to Chapter
1203 of the Texas Government Code. In that regard, the Fiscal Agent shall maintain a register,
which shall contain a record of every Governmental Note at any time authenticated hereunder,
together with the name and address of the holder thereof, the date of authentication, the date of
_ transfer of payment, and such other matters as may be deemed appropriate by the Fiscal Agent or
the Governmental Lender. The Governmental Lender; the Fiscal Agent and any agent of the
Governmental Lender or the Fiscal Agent may treat the person in whose name the Governmental
Note 1s registered as the owner of the Governmental Note for the purpose of receiving payment of
the Governmental Note and for all other purposes whatsoever whether or not the Governmental
Note payments are overdue, and, to the extent permitted by law, neither the Governmental Lender,
the Fiscal Agent nor any such agent shall be affected by notice to the contrary. The Funding Loan
shall initially be registered to the Initial Funding Lender, and upon the Freddie Mac Purchase Date,
shall be registered to Freddie Mac.

(c) The Funding Lender shall have the right to sell, assign or otherwise transfer in
whole its interest in the Funding Loan or to grant a parttcipation interest in the Funding Loan in a
percentage of not less than twenty-five percent (25%) of the outstanding principal amount of the
Funding Loan; provided that the Funding Loan may be transferred, or any participation interest
therein granted, only to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2),
(3), (4), (7) or (8) of Regulation D promulgated under the Securities Act, but excluding entities
‘described in Rule 501(¢a)(8) that admit equity owners described in Rule 501(a}5) or Rule
501(a)(6)) (an “Accredited Investor”) or a “qualified institutional buyer” as that term is defined
under Rule 144A of the Securities Act (such “Accredited Investor” or “qualified institutional
buyer” a “Qualified Transferce) that delivers, in each case, a letter to the Fiscal Agent
substantially. in the form attached hereto as Exhibit C setting forth certain representations with
respect to such Qualified Transferce (the “Transferee Representations Letter’). Notwithstanding
the preceding sentence, no Transferee Representations Letter shall be required for the Funding
Lender Representative to (i) transfer the Funding Loan to any affiliate or other party related to the
Funding Lender that is a Qualified Transferee or (ii) sell or transfer the Funding Loan to a special
purpose entity, a trust or a custodial or similar pooling arrangement from which the Funding Loan
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or securitized interests therein are not expected to be sold or transferred except to (x) owners or
beneficial owners thereof that are Qualified Transferees or (y) in circumstances where secondary
market credit enhancement is provided for such securitized interests resulting in a rating thereof
of at lcast “A” or better. In connection with any sale, assignment or transfer of the Funding Loan,
the Funding Lender shall give notice of such sale, assignment or transfer to the Fiscal Agent and
the Fiscal Agent shall record such sale, assignment or transfer on its books or other records
maintained for the registration of transfer of the Governmental Note.

Section 2.09 [Reservedf.

Section 2.10 Funding Loan Closing Conditions; Delivery of Governmental Note.
Closing of the Funding Loan on the Delivery Date shall be conditioned. upon, and the
Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent shall
only authenticate the Governmental Note and deliver the Governmental Note to the Initial Funding
Lender upon, satisfaction of the following conditions, in the sole discretion of Governmental
Lender or the Initial Funding Lender, as applicable:

(a) receipt by the Fiscal Agent, the Initial Funding Lender and the Governmental
Lender of executed counterparts of this Funding Loan Agreement the Project Loan Agreement,
the Tax Regulatory Agreement and the Tax Certificate;

(b) receipt by the Fiscal Agent, the Initial -Funding Lender and the Governmental
Lender of an opinion of Bond Counsel (or reliance letter) to the effect that the Governmental
Lender is duly organized and exmtmg under the laws of the State and has duly authorized, executed
and delivered this Funding Loan Agreement, the Governmental Note and the other Financing
Documents to which it is a party, and such documents are valid and binding special, limited
obligations of the Governmental Lender enforceable in accordance with their terms subject to
customary exceptions,

(c) the Initial Note registered by the Comptroller and an Opinion of the Attomey
General of the State of Texas approving the Governmental Note;

(d) receipt by the Fiscal Agent of the proceeds of the Funding Loan from the orlgmal
funding thereof by the Initial Funding Lender;

(e) the executed Project Note and an endorsement of the Project Note by the
Governmental Lender in favor of the Fiscal Agent;

3] receipt by the Fiscal Agent of a copy of the executed Security Instrument, the
Assignment, the Construction Phase Flnancmg Agreement and the Construction Disbursement
Agreement;

{g) = rcceipt by the Fiscal Agent, the Imitial Funding Lender and the Governmental
Lender of an opinion of counsel to the Borrower subject to customary qualifications and exceptions
to the eftect that the Borrower is duly organized and validly existing and in good standing under
the laws of the state in which it has been organized and in good standing under the laws of each
other state in which the Borrower transacts business and has full power and authority to enter into
the Financing Documents to which it is a party, that its execution and delivery of and performance
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of its covenants in such documents do not contravene law or any provision of any other documents
to which it i1s a party or by which it or such property is bound or affected, and that all such
agreements have been duly authorized, executed and delivered by the Borrower, and are legal,
valid and binding obligations of the Borrower enforceable against the Borrower in accordance with
their respective terms; '

(h) receipt by the Fiscal Agent, the Initial Funding Lender and the Governmental
Iender a customary approving opinion of Bond Counsel, including but not limited to an opinion
to the effect that under existing law, the interest payable on the Governmental Note is excludable
from gross income for federal income tax purposes (except with respect to interest on any portion
of the Governmental Note during any period while such portion is held by a “substantial user” of
thc Development or a “related person” to such a “substantial user” within the meaning of
Section 147(a) of the Code); ' :

(1) receipt by the Fiscal Agent and the Initial Funding Lender of a certified copy of the
Resolution; _

: ) receipt by the Fiscal Agent of the written request and authorization to the Fiscal
Agent by the Governmental Lender to authenticate and deliver the Governmental Note to the Initial
Funding Lender upon funding to the Fiscal Agent of the full amount of the Funding Loan;

(k) receipt by the Fiscal Agent of the amounts specified in Section 2.11 of thlS Funding
Loan Agreement and Section 3.03 of the Prolect Loan Agreement; and

(D receipt by the Fiscal Agent and the Governmental Lender of a Transferee
Representations Letter from the Initial Funding Lender substantially in the form attached hereto
as Exhibit C.

Section 2.11 Establishment of Project Loan Fund; Application of Funding Loan
Proceeds and Other Money.

(a) The Fiscal Agent shall establish at the Initial Funding Lender, maintain and hold in
trust and there is hereby established with the Fiscal Agent a Project Loan Fund and therein a Project
Account and a Borrower Equity Account. The Borrower Equity Account shall be comprised of
the following subaccounts: (i) the LIHTC Subaccount, (ii) the Gap Loan Subaccount, and (ii1) the
Net Operating Income Subaccount. No amount shall be charged against the Project Loan Fund
except as expressly provided in this Section 2.11 and Section 4.02 hereof.

(b) The proceeds of the Funding Loan in the amount of $ {which amount
represents the par amount of the Funding Loan net of the Initial Debt Service Deposit of
$ and Costs of Issuance of the Funding Lender in the amount of $ )

* shall be delivered by the Initial Funding Lender to the Fiscal Agent on behalf of the Governmental
Lender on the Delivery Date. The Fiscal Agent shall deposit such proceeds to the credit of the
Project Account of the Project Loan Fund. Amounts in the Project Loan Fund shall be disbursed
as provided in subparagraph (d) below, subject to the conditions set forth in Section 3.01 of the
Project Loan Agreement. Upon the disbursement of all amounts in the iject Loan Fund, the
Fiscal Agent shall close the Project Loan Fund.
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(c) The Governmental Lender shall cause the Borrower to deliver from sources other
than the Loans, to the Fiscal Agent, on the Delivery Date, (i) the Costs of Issuance Deposit for
deposit to the credit of the Cost of Issuance Fund, (ii) the initial deposit of tax credit equity in the
amount of § for deposit in the LIHTC Subaccount of the Borrower Equity Account,
(iii) the initial deposit of Gap Loan proceeds in the amount of $ for deposit in the Gap
‘Loan Subaccount of the Borrower Equity Account, (iv) the initial deposit of net operating income
in the amount of -$ for deposit in the Net Operating Income Subaccount of the
Borrower Equity Account, and (v} to the Servicer the Initial Debt Service Deposit. The Fiscal
Agent shall also deposit following the Delivery Date (i) in the LIHTC Subaccount of the Borrower
Equity Account tax credit equity received from the Borrower, (i1) in the Gap Loan Subaccount of
the Borrower Equity Account proceeds of the Gap Loan received from the Initial Funding Lender,
and (iii) in the Net Operating Income Subaccount of the Borrower Equity Account net operating
income received from the Borrower.

(d) Upon the making of the initial deposits described above in this Section 2,11, the
Governmental Lender shall originate the Project Loan pursuant to the Project Loan Agreement and
the Fiscal Agent shall make disbursements of amounts in the Pro_]ect Loan Fund to the Borrower
or otherwise as provided in Section 4.02 hereof.

Section 2.12 Direct Loan Payments to Funding Lender; Servicer Disbursement of
Fees. ‘

(a) CONSTRUCTION PHASE LENDER WILL PAY INTEREST: Notwithstanding
any provision in this Funding Loan Agreement to the contrary, during any period that a Servicer
is engaged with respect to the Loans, the Governmental Lender and the Fiscal Agent agree that all
payments of principal of, Prepayment Premium, if aniy, and interest on the Funding Loan and all
fees due hereunder and under the Project Loan Agreement shall be paid by the Borrower to the
Servicer; provided, however, the Fiscal Agent shall be responsible for making the debt service and
fec payments (nct of interest on the Funding Loan, which will be paid directly by the Initial
Funding Lender) out of the Project Loan Fund as and to the extent required under Section 4.02
hereof during the Construction Phase. The Servicer shall remit all payments collected from the
Borrower of principal of, Prepayment Premium, if any, and interest on the Funding Loan, together
with other amounts due to the Funding Lender, directly to the Funding Lender (without payment
through and with notice to the Fiscal Agent) per the instructions of the Funding Lender
Representative. The Servicer shall be entitled to retain its Servicing Fee (if any) collected from
the Borrower and shall remit the Governmental Lender Annual Fee to the Governmental Lender
and shall remit the Ordinary Fiscal Agent’s Fees and Expenses to the Fiscal Agent, together with
any other amounts due to the Governmental Lender and the Fiscal Agent collected by the Servicer
from the Borrower, in each case in accordance with their respective instructions. Any payment
made in accordance with the provisions of this Section shall be accompanied by sufficient
information to identify the source and proper application of such payment. The Servicer shall
prompily notify the Fiscal Agent, the Funding Lender Representative and the Governmental
" Lender in writing of any failure of the Borrower to make any payment of principal of, Prepayment
Premium, if any, and interest on the Funding Loan when due or to pay any fees due hereunder or
under the Project Loan Agreement, and the Fiscal Agent and the Governmental Lender shall not
be deemed to have any notice of such failure unless it has received such notice in writing.
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(b)  If the Governmental Note is sold or transferred as provided in Section 2.08, the
Funding Lender Representative shall notify the Fiscal Agent and the Borrower in writing of the
name and address of the transferee. '

(c) So long as payments of principal of, Prepayment Premium, if any, and interest on
the Governmental Note and all fees due hereunder and under the Project Loan Agreement are being
made to the Servicer in accordance with this Section 2.12 and no Event of Default has occurred of
which the Fiscal Agent has been given, or been deemed to have, notice thereof pursuant to this
Funding Loan Agreement, the Fiscal Agent shall have no obligations to collect loan payments with
respect to the Funding Loan, nor shall it be obligated to collect loan payments or fee payments
pursuant to the Project Loan Agreement, except at the express written direction of the Funding
Lender Representative; provided, however, the Fiscal Agent shall be responsible for making the
debt service and fee payments out of the Project Loan Fund as required under Section 4.02 hereof
during the Construction Phase. Notwithstanding the foregoing, the Funding Lender Representative
may elect to have the Fiscal Agent collect and remit loan payments and fee payments hereunder
and under the Project Loan Agreement upon written notice of such election to the Fiscal Agent,
the Borrower and the Governmental Lender. '

Section 2.13  Conversion. If the Notice of Conversion is issued in the timeframe required
under the Construction Phase Financing Agreement, Conversion will occur on the Conversion
Date indicated in such Notice of Conversion. If the Notice of Conversion is not so issued,
Conversion will not occur, and neither the Freddie Mac Seller/Servicer nor Freddie Mac will have
any obligations with respect to the purchase of the Funding Loan or dtherwise with respect to the
Loans or the Project. :

(End of Article II)
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ARTICLE II1
REDEMPTION OF THE FUNDING LOAN
| Section 3.01 Redemption of the Funding Loan Prior to Maturity.
(a) Optional Prepayment. The Funding Loan, together with accrued interest thereon,

is subject to optional prepayment in whole upon optional prepayment of the Project Loan in
accordance with the notice and other prepayment provisions set forth in the Project Note.

(b) Mandatory Prepayment. The Funding Loan, together with accrued interest
thereon, and together with Prepayment Premium (to the extent payable under the Project Note), is
subject to mandatory prepayment on any Business Day, in whole or in part as indicated below, at
the earliest practicable date upon the occurrence of any of the following:

(1) in whole or in part, upon the occurrence of a mandatory prepayment of the
Project Loan pursuant to the terms of the Project Note and receipt by the Fiscal Agent of a
written direction by the Funding Lender Representative that the Funding Loan shall be
subject to mandatory prepayment as a result thereof;,

(1) in part, on the Interest Payment Date next following the completion of the
construction of the Project, to the extent amounts remaining in the Project Account are
transferred to the Loan Prepayment Fund pursuant to Section 4.02(e) hercof;

(1) in part, in the event the Borrower makes a Pre-Conversion Loan
Equalization Payment, or elects to otherwise make a payment to satisfy the Conditions to
Conversion to pay the Project Loan down to the Permanent Loan Commitment Amount;
or ‘

(iv)  inwhole, on or after the Forward Commitment Maturity Date, at the written
direction of the Initial Funding Lender, if the Notice of Conversion is not issued by the
Freddie Mac Seller/Servicer prior to the Forward Commitment Maturity Date.

Notwithstanding anything to the confrary in this Funding Loan Agreement, any
prepayment of the Funding Loan in whole or part shall constitute a prepayment of the
Governmental Note to the extent of prepayment.

Section 3.02 . Notice of Prepayment. Notice of the intended prepayment of the Funding
Loan shall be given by the Fiscal Agent by first class mail, postage prepaid, or by Electronic Notice
or by overnight delivery service, to the Funding Lender.- All such prepayment notices shall be
given not less than ten (10} days (not less'than thirty (30) days in the case of optional prepayment)
nor more than sixty (60) days prior to the date fixed for prepayment. Notices of prepayment shall
state (i) the prepayment date, (ii) the prepayment amount, and (i) the place or places where
amounts due upon such prepayment will be payable. '

Notice of such prepayment shall also be sent by first class mail, postage prepaid, or by
Electronic Notice or by overnight delivery service, to the Servicer, not later than the time of
mailing of notices required by the first paragraph above, and in any event no later than
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simultﬁneously with the mailing of notices required by the first paragraph above; provided, that
neither failure to receive such notice nor any defect in any notice so mailed shall affect the
sufficiency of the proceedings for the prepayment of the Funding Loan.

Notwithstanding the foregoing, in the event the Fiscal Agent is not collecting and remitting
loan payments hereunder, the Fiscal Agent shall have no obligation to send prepayment notices
" pursuant to this Section 3.02. In such event, the Servicer will provide notice of any prepayments
to the Fiscal Agent, other than scheduled prepayments pursuant to the Project Note.

{End of Article III)
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ARTICLE 1TV

REVENUES AND FUNDS

Section 4.01 Pledge of Revenues and Assets; Establishment of Funds. The pledge and
assignment of and the security interest granted in the Pledged Security pursuant to Section 2.02
hereof shall attach, be perfected and be valid and binding from and after the time of the closing of
the Funding Loan and delivery of the Governmental Note by the Fiscal Agent or by any Person
authorized by the Fiscal Agent to deliver the Governmental Note. The Pledged Security so pledged
and then or thereafter received by the Fiscal Agent shall immediately be subject to the lien of such
pledge and security interest without any physical delivery thereof or further act, and the lien of
such pledge and security interest shall be valid and binding and prior to the claims of any and all
parties having claims of any kind in tort, contract or otherwise against the Governmental Lender
irrespective of whether such parties have notice thereof.

In addition to the Project Loan Fund established pursuant to Section 2.11 hereof, the Fiscal
Agent shall establish at the Initial Funding Lender, maintain and hold in trust the following funds
and accounts, each of which is hereby established and each of which shall be disbursed and
applied only as herein authorized:

{a) Revenue Fund; -

(b)  Loan Payment Fund, .

{c) Loan Prepayment Fund;
(d) Administration Fund;

(e) Cost of Issuance Fund; and
(0 Rebate Fund.

The funds and accounts established pursuant to Section 2.11 and this Section 4.01 shall be
maintained in the corporate trust department of the Fiscal Agent as segregated trust accounts,
separate and identifiable from all other funds held and/or administered by the Fiscal Agent. The
Fiscal Agent shall, at the written direction of an Authorized Officer of the Governmental Lender,
and may, in its discretion, establish such additional accounts within any Fund, and subaccounts
within any of the accounts, as the Governmental Lender or the Fiscal Agent may deem necessary
or useful for the purpose of identifying more precisely the sources of payments into and
- disbursements from that Fund and its accounts, or for the purpose of complying with the
requirements of the Code relating to arbitrage, but the establishment of any such account or
subaccount shall not alter or modify any of the requirements of this Funding Loan Agreement with
respect to a deposit or use of money in the funds established hereunder, or result in commingling
of funds not permitted hereunder.

Section 4.02 Project Loan Fund.
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(a) ‘ Deposit. The Fiscal Agent shall deposit the proceeds of the Funding Loan into the
Project Account of the Project Loan Fund as provided in Section 2.11(b) hercof. The Fiscal Agent
shall deposit the amounts set forth in Section 2.11(c) hereof into the applicable subaccounts of the .
Borrower Equity Account of the Project Loan Fund, as well as any additional amounts delivered
from time to time to the Fiscal Agent and directed by the Borrower or Servicer to be deposited
therein (excluding any proceeds of the Governmental Note), as provided in Section 2,11(c) hereof.

(b) Disbursements. Amounts on deposit in the Project Loan Fund shall be disbursed
from time to time by the Fiscal Agent for the purpose of paying Costs of the Project. In addition,
amounts in the Project Loan Fund shall be transferred to the Loan Prepayment Fund, the Rebate
Fund and the Borrower at the times and in the manner provided in subsection (¢) of this
Section 4.02. /

(©) Transfers and Requisitions. The Fiscal Agent shall make disbursements from the
respective accounts of the Project Loan Fund for purposes described in subsection (b) of this
Section 4.02 only upon the receipt of Requisitions signed by an Authorized Officer of the
Borrower and countersigned by an Authorized Officer of the Servicer (signifying the consent to

“the Requisition by the Servicer, which shall be countersigned subject to and in accordance with
the terms and conditions of the Construction Disbursement Agreement), and solely with respect to
disbursements from the Gap Loan Subaccount of the Borrower Equity Account, countersigned by
the Initial Funding Lender. The Fiscal Agent shall have no right or duty to determine whether any
requested disbursement from the Project Loan Fund complies with the terms, conditions and
provisions of the Construction Disbursement Agreement or the Freddie Mac Continuing Covenant
Agreement. The countersignature of the Authorized Officer of the Servicer on a Requisition shall
be deemed a certification and, insofar as the Fiscal Agent and the Governmental Lender are
concerned, constitute conclusive evidence, that all of the terms, conditions and requirements of the
Construction Disbursement Agreement applicable to such disbursement have been fully satisfied
or waived. The Fiscal Agent shall, immediately upon each receipt of a completed Requisition
signed by an Authorized Officer of the Borrower and countersigned by an Authorized Officer of
the Servicer (and countersigned by the Initial Funding Lender with respect to a disbursement from
the Gap Loan Subaccount of the Borrower Equity Account), initiate procedures with the provider
of a Qualified Investment to make withdrawals as necessary to fund the Requisition.

Notwithstanding anything to the contrary contained herein, no signature of an Authorized
Officer of the Borrower shall be required during any period in which an Event of Default has
occurred and 1s then continuing under the Loans or any Financing Document (notice of which
default has been given in writing by the Funding Lender Representative or the Servicer to the
Fiscal Agent and the Governmental Lender, and the Fiscal Agent shall be entitled to conclusively
rely on any such written notice as to the occurrence and continuation of such a default).

(d) If a Requisition signed by an Authorized Officer of the Borrower and countersigned
by an Authorized Officer of the Servicer (and countersigned by the Initial Funding Lender with
respect to a disbursement from the Gap Loan Subaccount of the Borrower Equity Account) or (as
permitted hereunder) solely by an Authorized Officer of the Servicer, is received by the Fiscal
Agent, the requested disbursement shall be paid by the Fiscal Agent as soon as practicable, but in
no event later than three (3) Business Days following receipt thereof by the Fiscal Agent. Upon
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- final disbursement of all amounts on deposit in the Project Loan Fund, including all interest
accrued therein, the Fiscal Agent shall close the Project Loan Fund.

(e) Immediately prior to any mandatory prepayment of the Funding Loan pursuant to
Section 3.01(b)(i) hereof, any amount then remaining in the Project Loan Fund shall, at the written
direction of the Funding Lender Representative, be transferred to the Loan Prepayment Fund to
pay amounts due on the Funding Loan, if any. In addition, any amount remaining in the Project
Account of the Project Loan Fund following completion of the construction of the Project in
accordance with the Construction Disbursement Agrcement, cvidenced by an instrument signed
_ by the Funding Lender Representative or the Servicer, shall be transferred to the Loan Prepayment
Fund and used to prepay the Funding Loan in accordance with Section 3.01(b)(ii) hereof, unless
the Fiscal Agent receives an opinion of Bond Counsel (which shall also be addressed to the
Funding Lender Representative) to the effect that a use of such money for other than prepayment
of the Funding Loan will not adversely affect the tax exempt status of the Governmental Note;
provided, that any amounts in the Project Account of the Project Loan Fund in excess of the amount
needed to fund the related prepayment of the Funding Loan shall be transferred to the Rebate Fund.
In the event there are funds remaining in the Borrower Equity Account following completion of
the construction of the Project in accordance with the Construction Disbursement Agreement and
the Conversion Date has occurred, and -provided no default by the Borrower exists under this
Funding Loan Agreement or any Project Loan Document, such funds shall be promptly paid by
the Fiscal Agent to the Borrower at the written direction of the Funding Lender Representative or
the Servicer.

() Amounts on deposit in the Project Loan Fund shall be invested as provided in
Section 4.08 hereof. All Investment Income on amounts on deposit in the Project Loan Fund shall
be retained in and credited to and become a part of the amounts on deposit in the Project Loan
Fund, and shall constitute part of any transfers required by subsection (b) or (¢} of this Section 4.02.

Section 4.03 Application of Revenues.

(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent,
~ promptly upon receipt thereof, to the Revenue Fund, except (i) the proceeds of the Funding Loan
received by the Fiscal Agent on the Delivery Date, which shall be applied in accordance with the
provisions of Section 2.11 hereof;, (ii) as otherwise specifically provided in-subsection (c) of this
Section 4.03 with respect to certain deposits into the Loan Prepayment Fund; (iii) with respect to
Investment Income to the extent required under the terms hereof to be retained in the funds and
accounts to which they are attributable; and {iv) with respect to amounts required to be transferred
between funds and accounts as provided in this Article IV,

(b) Subject to Section 2.12 hereof, on each Interest Payment Date or any other date on
which payment of principal of or interest on the Funding L.oan becomes due and payable, the Fiscal
Agent, out of money in the Revenu¢ Fund, shall credit the following amounts to the following
funds, but in the order and within the limitations hereinafter indicated with respect thereto, as
follows: '
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FIRST: to the Loan Payment Fund, an amount equal to the principal of and interest
due on the Funding Loan on such date (including scheduled principal pursuant to the
Funding Loan Amortization Schedule) and

SECOND:  to the Loan Prepayment Fund, an amount equal to.the principal and interest
due on the Funding Loan on such date with respect to a mandatory prepayment of all or a
portion of the Funding Loan pursuant to Section 3.01(b) hereof (other any extraordinary
mandatory prepayment as described in Section 4.03(c)(i) or (iii) below).

() Promptly upon receipt, the Fiscal Agent shall deposit directly to the Loan
Prepayment Fund (1) Net Casualty Proceeds representing casualty insurance proceeds or
condemnation awards paid as a prepayment of the Project Loan, such amount to be applied to -
provide for the extraordinary mandatory prepayment of all or a portion of the Funding Loan
pursuant to Section 3.01(b)X1) hereof; (1) funds paid to the Fiscal Agent to be applied to the
optional prepayment of all or a portion of the Funding Loan pursuant to Section 3.01(a); and (iii)
amounts transferred to the Loan Prepayment Fund from the PrO_]ECt Loan Fund pursuant to
Section 4.02(e) hereof.

(d) Subject to Section 2.12 hereof, should the amount in the Loan Payment Fund be
insufficient to pay the amount due on the Funding Loan on any given Interest Payment Date, the
Fiscal Agent shall credit to the Loan Payment Fund the amount of such deficiency by charging the
following funds and accounts in the following order of priority: (1) the Revenue Fund; and (2} the
Loan Prepayment Fund, except no such charge to the Loan Prepayment Fund shall be made from
money to be used to effect a prepayment for which notice of prepayment has been provided for
hereunder.

Section 4.04 - Application of Loan Payment Fund. Subject to Section 2.12 hereof, the
Fiscal Agent shall charge the Loan Payment Fund, on each Interest Payment Date, an amount equal
to the unpaid interest and principal due on the Funding Loan on such Interest Payment Date as
provided in Section 4.03(a) and (b), and shall cause the same to be applied to the payrent of such
interest and principal when due. Any money remaining in the Loan Payment Fund on any Interest
- Payment Date after application as provided in the preceding sentence may, to the extent there shall
exist any deficiency in the Loan Prepayment Fund to prepay the Funding Loan if called for
prepayment on such Interest Payment Date, be transferred to the Loan Prepayment Fund to be
applled for such purpose.

Any Investment Income on amounts on deposit in the Loan Payment Fund shall be
deposited by the Fiscal Agent upon receipt thereof in the Revenue Fund.

, No amount shall be charged against the Loan Payment Fund except as expressly provided
in this Article IV and in Section 6.05 hereof.

Section 4.05 Application of Loan Prepayment Fund. Any moncy credited to the Loan
Prepayment Fund shall be applied as set forth in Sections 4.03(b) and 4.03(c) hereof;, provided,
however, that to the extent any money credited to the Loan Prepayment Fund is in excess of the
amount necessary to effect the prepayments described in Sections 4.03(b) and 4.03(c) hereof it
shall be applied to make up any deficiency in the Loan Payment Fund on any Interest Payment
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Date, to the extent money then available in accordance with Section 4.03(d) hereof in the Revenue
Fund is msufficient to make up such deficiency; provided that no money to be used to effect a
prepayment for which a conditional notice of prepayment, the conditions of which have been
satisfied, or an unconditional notice of prepayment has been provided shall be so transferred to the
Loan Payment Fund. '

On or before cach Interest Payment Date, any Investment Income on amounts on deposit
in the Loan Prepayment Fund shall be credited by the Fiscal Agent to the Revenue Fund.

No amount shall be charged against the Loan Prepayment Fund except as expressly
provided in this Article IV and in Section 6.05 hereof. .

Section 4.06 Administration Fund. Subject to Section 2.12 hereof, the Fiscal Agent
shall deposit into the Administration Fund, promptly upon receipt thereof, all amounts received -
from the Servicer (or the Borrower if no Servicer exists for the Loans) designated for deposit into
such fund. Amounts in the Administration Fund shall be withdrawn or maintained, as appropriate,
by the Fiscal Agent and used FIRST, to pay to the Fiscal Agent when due the Ordinary Fiscal
Agent’s Fees and Expenses and to pay to the Governmental Lender when due the Governmental
Lender Annual Fee; SECOND, to pay when duc the reasonable fees and cxpenses of a Rebate
Analyst in connection with the computations relating to arbitrage rebate required under this
Funding Loan Agreement and the Project Loan Agreement, upon receipt of an invoice from the
Rebate Analyst; THIRD, to pay to the Fiscal Agent any Extraordinary Fiscal Agent’s Fees and
Expenses due and payable from time to time, as set forth in an invoice submitted to the Borrower
and the Servicer; FOURTH, to pay to the Governmental Lender any extraordinary expenses it
may incur in connection with the Loans or this Funding Loan Agreement from:time to time, as sct
forth in an invoice submitted to the Fiscal Agent and the Servicer; FIFTH, to pay to the Funding
Lendér Representative any unpaid amounts due under the Continuing Covenant Agreement, as
- certified in writing by the Funding Lender Representative to the Fiscal Agent; SIXTH, to make
up any deficiency in the Loan Prepayment Fund on any prepayment date of the Funding Loan, to
the extent money then available in accordance with Section 4.03(d) hereof in the Loan Prepayment
Fund is insufficient to prepay the Funding Loan scheduled for prepayment on such prepayment
date; and SEVENTH, to transfer any remaining balance after application as aforesaid to the
Revenue Fund. : :

In the event that the amounts on deposit in the Administration Fund are not equal to the
amounts payable from the Administration Fund as provided in the preceding paragraph on any
date on which such amounts are due and payablc, the Fiscal Agent shall give notice to the Borrower
- and the Servicer of such deficiency and of the amount of such deficiency and request payment
within two (2) Business Days to the Fiscal Agent of the amount of such deficiency. Upon payment
by the Borrower or the Servicer of such deficiency, the amounts for which such deficiency was
requested shall be paid by the Fiscal Agent.

On or before each Interest Payment Date, any Investment Income on amounts on deposit
in the Administration Fund not needed to pay the foregoing amounts shall be credited by the Fiscal
Agent to the Revenue Fund.
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No amount shall be charged against the Administration Fund except as expressly provided
in this Article I'V and Section 6.05 hereof. |

Section 4.07 [Reserved].

Section 4.08 Investment of Funds. The money held by the Fiscal Agent shall constitute
trust funds for thé purposes hereof. Any money attributable to ¢ach of the funds and accounts
hereunder shall be, except as otherwise expressly provided herein, invested by the Fiscal Agent,
at the written direction of the Borrower (or, in the case of the Rebate Fund, as provided in Section
5.07(b)), in Qualified Investments which mature or shall be subject to prepayment or withdrawal
at par without penalty on or prior to the carlier of (i) six months from the date of investment and
(ii) the date such money is needed; provided, that if the Fiscal Agent shall have entered into any
investment agreement requiring investment of money in any fund or account hereunder in
accordance with such investment agreement and if such investment agreement constitutes a
Qualified Investment, such moncy shall be invested in accordance with such requirements. In the
absence of written direction from the Borrower, the Fiscal Agent shall invest amounts on deposit
in the funds and accounts established under this Funding Loan Agreement in investments of the
type described in clause (g) of the definition of Qualified Investments. The Fiscal Agent will have
no duty or obligation to determine if a Qualified Investment is permitted by applicable law. Such
investments may be made through the investment or securities department of the Fiscal Agent. The
Fiscal Agent is authorized to implement its cash investment system to assure.cash on hand is
invested. The Fiscal Agent may purchase from or sell to itself or an affiliate, as principal or agent,
securities herein authorized. The Fiscal Agent shall be entitled to assume, absent receipt by the
Fiscal Agent of written notice to the contrary, that any investment which at the time of purchase
is a Qualified Investment remains a Qualified Investment thereafter.

Qualified Investments representing an investment of money attributable to any fund or
account shall be deemed at all times to be a part of said fund or account, and, except as otherwise
may be provided expressly in other Sections hereof, the interest thereon and any profit arising on
the sale thereof shall be credited to the Revenue Fund, and any loss resulting on the sale thercof
shall be charged against the Revenue Fund. Such investments shall -be sold at the best price
obtainable (at least par) whenever it shall be necessary so to do in order to provide moncy to make
. any transfer, withdrawal, payment or disbursement from said fund or account. In the case of any
required transfer of money to another such fund or account, such investments may be transferred
to that fund or account in lieu of the required money if permitted hereby as an investment of money
in that fund or account. The Fiscal Agent shall not be liable or responsible for any loss resulting
from any investment made in accordance herewith.

The Governmental Lender acknowledges that to the extent that regulations of the
Comptroller of the Currency or other applicable regulatory agency grant the Governmental Lender
the right to receive brokerage confirmations of the security transactions as they occur, to the extent
permitted by law, the Governmental Lender specifically waives compliance with 12 C.F.R. 12 and
hereby notifies the Fiscal Agent hereunder, that no brokerage confirmations need be sent relating
to the sccurty transactions as they occur.

In computing for any purpose hereunder the amount in any fund or account on any date,
~ obligations so purchased shall be valued at Fair Market Value. '
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Section 4.09 [Reserved].

-Section 4,10 Accounting Records. The Fiscal Agent shall maintain accurate bookq and
records for all funds and accounts established hereunder.

Section 4.11 Amounts Remaining in Funds. After full payment of the Funding Loan
(or provision for payment thereof having been made in accordance with Section 9.01 hereof) and
full payment of the fees, charges and expenses of the Governmental Lender, the Fiscal Agent, the
Rebate Analyst, the Funding Lender and the Servicer and other amounts required to be paid
hereunder or under any Project Loan Document, including, but not limited to, the Continuing
Covenant Agreement (as certified in writing to the Fiscal Agent by the Governmental Lender with
respect to amounts due to the Governmental Lender and by the Funding Lender Representative or
the Servicer on its behalf with respect to amounts owed under the Continuing Covenant Agreement
and by the Rebate Analyst with respect to amounts due to the Rebate Analyst), any amounts
remaining in any fund or account hereunder other than the Rebate Fund shall be paid to the
Borrower

Section 4.12 Rebate Fund; Compliance with Tax Certtf cate.

(a) The Flscal Agent shall maintain the Rebate Fund, for the benefit of all
persons who are or have at any time been owners of the Governmental Note, at all times prior to
the final payment to the United States of America of the amounts described in Subsection (c) of
this Section which fund shall not be part of the trust estate established hereunder. The money
_deposited to the Rebate Fund, together with all investments thercof and investment. income
“therefrom, shall be held in trust separately and apart from the other funds held under the Funding

Loan Agreement and applied solely as provided in this Section, unless in the Opinion of Tax
- Counsel failure to make such application will not adversely affect any exclusion from gross income
-of interest on the Governmental Note under the Code.

(b) The Fiscal Agent shall deposit or transfer to the credit of the account of the
Rebate Fund each amount delivered to the Fiscal Agent by the Borrower for deposit thereto and
cach amount directed by the Borrower to be transferred thereto. The Fiscal Agent shall credit all
carnings and debit all losses from the investment of money held for the account of the Rebate Fund
to such fund. The Fiscal Agent shall furnish to the Borrower all information reasonably requested
by the Borrower with respect to the Notes and investment of funds and accounts maintained by the
Fiscal Agent hereunder.

{c) (1) Within 30 days after each Computation Date, the Fiscal Agent, on behalf of
the Governmental Lender, shall withdraw from the Rebate Fund and pay to the United States of
America the appropriate portion of the Rebate Amount (determined by the Rebate Analyst on
behalf of the Borrower) in the instaliments, to the place and in the manner required by section
148(f) of the Code, the Regulations, and rulings thereunder as instructed by the Borrower or its
legal counsel and as provided in subsection (iii) below. The Fiscal Agent shall have no obligation
to pay any amounts required to be rebated pursuant to this Scction other than from moneys held in
the Funds created under this Funding Loan Agreement or from other moneys provided to it by the
Borrower.

35
HOU 408749746v1



(1)  Within five days after receipt from the Borrower or the Rebate Analyst of
written notification of any amount due to the United States of America pursuant to Section 1.148-
3(h) of the Regulations accompanied by relevant IRS forms including IRS Form 8038-T, the Fiscal
Agent shall withdraw from the Rebate Fund an amount which when added to all prior payments
to the United States of America equals the correct appropriate portion of the Rebate Amount, plus
any penalties and interest and pay such correction amount to the United States of America.

(1ii)  All payments to the United States of America pursuant to this subsection
shall be made by the Fiscal Agent for the account and in the name of the Governmental Lender
and shall be paid by draft posted by certified United Statés Mail (return receipt requested),
addressed to the appropriate Intemal Revenue Service Center (and, if appropriate, accompanied
by the relevant Internal Revenue Service Form, such as Form 8038-T or such other statements,
explanations or forms required pursuant to the Regulations or other Internal Revenue Service
promulgations).

(d) The Fiscal Agent shall preserve all statements, forms, and explanations
reccived from the Borrower or the Governmental Lender pursuant to this Section and all records
of transactions in the Rebate Fund until six years after the discharge of the Notes.

(e) The Fiscal Agent may conclusively rely on the information provided,
instructions of and forms prepared by the Borrower or the Rebate Analyst with regard to any
actions to be taken by it, including payments to be made, pursuant to this Section and shall have
no liability for any consequences of any failure of the Borrower to supply accurate or sufficient
instructions or to compute correctly any payment due pursuant to this Section. The Fiscal Agent
shall have no responsibility or duty to perform any rebate calculation or to expend its own funds
to make any rebate payments.

) If at any time during the term of this Funding Loan Agreement the Borrower
or the Governmental Lender desires to take any action which would otherwise be prohibited by
the terms of this Section, such person shall be permitted to take such action if it shall first obtain
and provide at the expense of the Borrower to the other persons named herein an opinion of Tax
Counsel to the effect that such action shall not adversely affect the exclusion of interest on the
Governmental Note from gross income of the owners of the Governmental Note for Federal
income tax purposes and shall be in compliance with the laws of the State of Texas.

(2) Notwithstanding any provision of the Note documents or Funding Loan
Documents, the Fiscal Agent shall not be liable or responsible for any method of calculation, or
any calculation or determination which may be required in connection with or for the purpose of
complying with Scction 148 of the Code or any successor statute or any regulation, ruling, or other
judicial or administrative interpretation thereof, including, without limitation, the calculation of
amounts required to be paid the United States of America or the determination of the maximum
amount which may be invested in Nonpurpose Investments having a higher yield than the yield on
the Governmental Note, in connection with any such investments. The method of calculation,
calculation and determination required by section 148 of the Code shall be accomplished by a
Rebate Analyst engaged by the Borrower. The Fiscal Agent shall not be liable or responsible for
the negligence or misconduct of the Rebate Analyst. The Fiscal Agent shall not be liable or
responsible for monitoring the compliance by the Borrower or the Governmental Lender of any of
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the requirements of Section 148 of the Code or any applicable regulation, ruling, or other judicial
or administrative interpretation thereof (except for the administrative functions described in this
Section and in this Funding Loan Agreement), it being acknowledged and agreed that the sole
obligation of the Fiscal Agent in this regard shall be (i) to invest the moneys reccived by the Fiscal
Agent pursuant to the written instructions of the Borrower in the specific investments identified
by the Borrower or, in the absence of such identification, to make investiments as otherwise
provided herein and to disburse said moneys in accordance with the terms of this Funding Loan
Agreement and (ii) to follow instructions contained in this Section and in this Funding Loan
Agreement. The Fiscal Agent shall not be liable for the Governmental Note becoming “arbitrage
bonds” within the meaning of the Code, as a result of investments it makes in compliance with the -
instructions it receives or pursuant to or in compliance with the terms of this Funding Loan
Agreement.

Any provision hereof to the contrary notwithstanding, amounts credited to the
Rebate Fund shall be free and clear of any lien hereunder.

Section 4.13  Cost of Issuance Fund. The Fiscal Agent shall use money on deposit to
the credit of the Cost of Issuance Fund to pay the Costs of Issuance on the Delivery Date or as
soon as practicable thereafter in accordance with a Requisition in the form of Exhibit D to be
given to the Fiscal Agent by the Borrower on the Delivery Date, along with appropriate invoices
for such expenses. Amounts in the Cost of Issuance Fund funded with proceeds of the Funding
Loan, if any, shall be expended prior to the application of the Costs of Issuance Deposit.
Investment [ncome on amounts on deposit in the Cost of Issuance Fund shall be retained in such
fund. Amounts remaining on deposit in the Cost of Issuance Fund six (6) months after the Delivery
Date shall (i) if such amounts derive from proceeds of the Funding Loan, be transferred to the
Project Account of the Project Loan Fund and (ii) if such amounts derive from any other source,
be transferred to the Borrower. Upon such final disbursement, the Fiscal Agent shall close the
Cost of Issuance Fund.

Section 4.14 Reports From the Fiscal Agent. The Fiscal Agent shall, on or before the
fifteenth (15th) day of each month, file with the Funding Lender Representative, the Servicer, the
Governmental Lender (at its written request) and the Borrower a statement settmg forth in respect
of the preceding calendar month:

(1) the amount withdrawn or transferred by it, and the amount deposited within
or on account of each fund and account held by it under the provisions of this Funding
" Loan Agreement, including the amount of investment income on each fund and account;

(i) the amount on dcposit with it at the end of such month to the credit of each
fund and account;

(i}  (11) a brief description of all obllgatlons held by it as an investment of
money in each such fund and account; and

(iv)  any other information which the Funding Lender Representative or the
Governmental Lender may reasonably request and to which the Fiscal Agent has access in
_ the ordinary course of its operations.
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Upon the written request of the Funding Lender, the Fiscal Agent, at the cost of the
Borrower, shall provide a copy of such statement to Funding Lender. All records and files
pertaining to the Pledged Security shall be open at all reasonable times to the inspection of the
Governmental Lender and the Funding Lender Representative or the Servicer and their agents and
representatives upon reasonable prior notice during normal business hours.

(End of Article V)

ARTICLE V

GENERAL COVENANTS AND REPRESENTATIONS

Section 5.01 Payment of Principal and Interest. The Governmental Lender covenants
that it will promptly pay or cause to be paid, but only from the sources identified herein, sufficient
amounts to provide for the payment of the principal of, Prepayment Premium, if any, and interest
- on the Funding Loan at the place, on the dates and in the manner provided herein and in the
Governmental Note, according to the true intent and meaning thereof,

Section 5.02  Performance of Covenants. The Governmental Lender covenants that it
will faithfully perform at all times any and all of its covenants, undertakings, stipulations and
" provisions contained in this Funding Loan ‘Agreement, in the Governmental Note and in all
proceedings pertaining thereto.

Section 5.03 Instruments of Further Assurance. The Governmental Lender covenants
that it will do, execute, acknowledge and delivér or cause to be done, executed, acknowledged and
delivered, such supplements hereto, and such further acts, instruments and transfers as may be
reasonably required for the better assuring, transferring, conveying, pledging, assigning and
confirming unto the Fiscal Agent all and singular its interest in the property herein described and
the revenues, receipts and other amounts pledged hereby to the payment of the principal of,
Prepayment Premium, if any, and interest on the Funding Loan. Any and all interest in property
hereafter acquired which is of any kind or nature herein provided to be and become subject to the
lien hereof shall and without any further conveyance, assignment or act on the part of the
Governmental Lender or the Fiscal Agent, become and be subject to the lien of this Funding Loan
Agreement as fully and completely as though specifically described herein, but nothing mn this
sentence contained shall be deemed to modify or change the obligations of the Governmental
Lender under this Section 5.03. The Governmental Lender covenants and agrees that, except as
herein otherwise expressly provided, it has not and will not sell, convey, mortgage, encumber or
otherwise dispose of any part of its interest in the Pledged Security or the revenues or receipts
therefrom.

The Govermnmental Lender will promptly notify the Fiscal Agent, the Funding Lender
Representative and the Servicer in writing of the occurrence of any of the following:

(1) the submission of any claim or the initiation of any legal process, litigation
or administrative or judicial investigation against the Governmental Lender with respect to
the Loans;
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(i1) any change in the location of the Governmental Lender’s principal office or
any change in the location of the Governmental Lender’s books and records telating to the
transactions contemplated hereby;

(i) - the occurrence of any default or Event of Default of which the
Governmental Lender has actual knowledge;

(iv)  the commencement of any proceedings or any proceedings instituted by or
‘against the Governmental Lender in any federal, state or local court or before any
governmental body or agency, or before any arbitration board, relating to the Notes; or

(v)  the commencement of any proceedings by or against the Governmental
Lender under any applicable bankruptcy, reorganization, liquidation, rehabilitation,
insolvency or other similar law now or hereafter in effect or of any proceeding in which a
receiver, liquidator, conservator, trustee-or similar official shall have been, or may be,
appointed or requested for the Governmental Lender or any of its assets relating to the

" Loans. '

Section 5.04 Inspection of Project Books. The Governmental Lender covenants and
agrees that all books and documents in its possession relating to the Project shall, upon reasonable
prior notice, during normal business hours, be open to inspection and copying by such accountants
or other agents as the Fiscal Agent or the Funding Lender Representative may from time to time
reasonably designate. ‘

Section 5.05 No Modification of Security; Additional Indebtedness. The Governmental
Lender covenants to and for the benefit of the Funding Lender that it will not, without the prior
written consent of the Funding Lender Representative, take any of the following actions:

(i) alter, modify or cancel, or agree to consent to alter, modify or cancel any
agreement to which the Governmental Lender is a party, or which has been assigned to the
Governmental Lender, and which relates to or affects the security for the Loans or the
payment of any amount owed under the Financing Documents; or ' l'

(i1) create or suffer to be created any lien upon the Pledged Security or any part

thereof other than the lien created hereby and by the Security Instrument, and by liens

- securing any of the Subordinate Loans (to the extent made subordinate to the lien of the
Security Instrument).

Section 5.06 Damage, Destruction or Condemnation. Net Proceeds resulting from |
casualty to or condemnation of the Project shall be applied as provided in the Continuing Covenant
Agreement and, to the extent consistent therewith, Section 3.01(b)}(i) hereof.

Section 5.07 Tax Covenantis.

(a) Governmental Lender’s Covenants. The Governmental Lender covenants to and
for the benefit of the Funding Lender that it will:
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(i) neither make or use nor cause to be made or used any investment or other
use of the proceeds of the Funding Loan or the money and investments held in the funds
and accounts in any manner which would cause the Governmental Note to be an “arbitrage
bond”™ under Scction 148 of the Code and the Regulations issued under Section 148 of the
Code or which would otherwise cause the interest payable on the Governmental Note to be
includable in gross income for federal income tax purposes; ‘

(i)  enforce or cause to be enforced all obligations of the Borrower under the
Tax Regulatory Agreement in accordance with its terms and seek to cause the Borrower to
correct any violation of the Tax Regulatory Agreement within a reasonable period after it
first discovers or becomes aware of any such violation; :

(iii)  not take or cause to be taken any other action or actions, or fail to take any
action or actions, if the same would causc the interest payable on the Governmental Note
to be includable in gross income for federal income tax purposes;

(iv)  at all times do and perform all acts and things permitted by law and
necessary or desirable in order to assure that interest paid by the Governmental Lender on
the Funding Loan will be excluded from the gross income for federal income tax purposes,
of the Funding Lender pursuant to the Code, except in the event where the Funding Lender
is a “substantial user” of the facilities financed with the Loans or a “related person” within
the meaning of the Code; and

(V) not take any action or permit or suffer any action to be taken if the result of
the same would be to cause the Governmental Note to be “federally guaranteed” within the
meaning of Section 149(b) of the Code and the Regulations.

In furtherance of the covenants in this Section 5.07, the Governmental Lender and the
Borrower shall cxecute, deliver and comply with the provisions of the Tax Certificate, which is by
this reference incorporated into this Funding Loan Agreement and made a part of this Funding
Loan Agreement as if set forth in this Funding Loan Agreement in full, and by its acceptance of
this Funding Loan Agreement the Fiscal Agent acknowledges receipt of the Tax Certificate and
acknowledges its incorporation into this Funding Loan Agreement by this reference and agrees to
comply with the terms specifically applicable to it.

(b)  Fiscal Agent’s Covenants.  The Fiscal Agent agrees that it will invest funds held
under this Funding Ldaﬁ?"Agreement, as dirccted by the Borrower, in accordance with the
covenants and terms of this Funding Loan Agreement and the Tax Certificate (this covenant shall
extend through the term of the Funding Loan, to.all funds and accounts created under this Funding
Loan Agreement and all money on deposit-to the credit of any such fund or account). The Fiscal
Agent covenants to and for the benefit of the Funding Lender that, notwithstanding any other
provisions of this Funding Loan Agreement or of any other Financing Document, it will not
knowingly make or cause to be made any investment or other use of the money in the funds or
accounts created hereunder which would cause the Governmental Note to be classified as an
“arbitrage bond” within the meaning of Sections 103(b) and 148 of the Code or would cause the
interest on the Governmental Note to be includable in gross income for federal income tax
purposes; provided that, absent negligence or intentional misconduct the Fiscal Agent shall be
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deemed to have complied with such requirements and shall have no liability to the extent it follows
the written directions of the Borrower, the Governmental Lender, the Funding Lender
Representative, Bond Counsel or the Rebate Analyst. This covenant shall extend, throughout the
term of the Funding Loan, to all funds created under this Funding Loan Agreement and all money
on deposit to the credit of any such fund. Pursuant to this covenant, with respect to the investments
of the funds and accounts under this Funding Loan Agreement, the Fiscal Agent obligates itself to
comply throughout the term of the Funding Loan with the requirements of Sections 103(b) and
148 of the Code, provided that the Fiscal Agent shall be deemed to have complied with such .
requirements and shall have no liability, absent negligence or intentional misconduct to the extent
it follows the written directions of the Borrower, the Governmental Lender, Bond Counsel or the
Rebate Analyst. The Fiscal Agent further covenants that should the Governmental Lender or the
Borrower file with the Fiscal Agent (it being understood that neither the Governmental Lender nor
the Borrower has an obligation to so file), or should the Fiscal Agent receive, an opinion of Bond
Counscl to the cffect that any proposed investment or other use of proceeds of the Funding Loan
would cause the Governmental Note to become an “arbitrage bond,” then the Fiscal Agent will
comply with any written instructions of the Governmental Lender, the Borrower, the Funding
Lender Representative or Bond Counsel regarding such investment (which shall, in any event, be
a Qualified Investment) or use so as to prevent the Governmental Note from becoming an
. “arbitrage bond,” and the Fiscal Agent will bear no liability to the Governmental Lender, the
Borrower, the Funding Lender or the Funding Lender Representative for investments made in
accordance with such instructions.

Section 5.08 Representations and Warranties of the Governmental Lender. The
Governmental Lender hereby represents and warrants as follows:

(a) The Governmental Lender is a nonprofit corporation duly organized, validly
existing and in good standing under the laws of the State,

(b) The Governmental Lender has all necessary power and authority to issuc the
‘Governmental Note and to execute and deliver this Funding Loan Agreement, the Project Loan
Agreement and the other Financing Documents to which it is a party, and to perform its duties and
discharge its obligations hereunder and thereunder.

(c) The revenues and assets pledged for the repayment of the Funding Loan are and
will be free and clear of any pledge, lien or encumbrance prior to, or equal with, the pledge ¢reated
by this Funding Loan Agreement, and all action on the part of the Governmental Lender to that
end has been duly and validly taken. '

(d) The Financing Documents to which the Governmental Lender is a party have been
validly authorized, executed and delivered by the Governmental Lender, and assuming due
authorizatton, execution and delivery by the other parties thereto, constitute valid and binding
obligations of the Governmental Lender, enforceable against the Governmental Lender in
accordance with their respective terms, except as enforceability may be limited by bankruptcy,
insolvency, moratorium or other laws affecting creditors’ rights generally and the application of
equitable principles.
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Section 5.09 Program Investment. The proceeds of the Note are to be used to finance
the Project. With respect to the Note:

(a) At least 95 percent of all obligations acquired with the proceeds of the Note, by
amount of cost outstanding, will bc cvidences of loans to a substantial numbcr of persons
representing the general public, loans to exempt persons, or loans to provide housing and related
facilities, or any combination of the foregoing.

{(b) At least 95 percent of all amounts received by the Governmental Lender with
respect to the Note will be used for one or more of the following purposes: to make loans to provide
housing, to pay the principal or interest or otherwise to service the debt on the Note; to reimburse

-the Governmental Lender or to pay for administrative costs of issuing such obligations; or to
redeem or retire such Note of the Governmental Lender at the next earliest possible date of
redemption.

(c) Any person or any related party, as defined in section 1.150-1 of the Treasury
Regulations, as amended, from whom the Governmental Lender may acquire obligations, shall
not, pursuant to an arrangement, formal or informal, purchase the Governmental Lender's Note in
an amount related to the amount of the obligations to be acquired from such person by the
Governmental Lender.

(d) The Governmental Lender does not waive the right to treat the Loan Agreement
as a program investment

(End of Article V)
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ARTICLE VI

DEFAULT PROVISIONS AND REMEDIES OF FISCAL AGENT AND FUNDING
LENDER

Section 6.01 Events of Default. Each of the following shall be an event of default with
respect to the Funding Loan (an “Event of Default”) under this Funding Loan Agreement:

(a) failure to pay the principal of, Prepayment Premium, if any, or interest on the
Funding Loan when due, whether on an Interest Payment Date, at the.stated matunty thereof, by
proceedings for prepayment thereof, by acceleration or otherwise; or

(b) failure to observe the covenants set forth in Section 5.05 hereof; or

© failure to obscrve or perform any-of the covenants, agreements or conditions on the
part of the Governmental Lender (other than those set forth in Sections 5.01 and 5.05 hereof) set
forth in this Funding Loan Agreement or in the Governmental Note and the continuance thereof
for a period of thirty (30) days (or such longer period, if any, as is specificd herein for particular
defaults) after written notice thereof to the Governmental Lender from the Fiscal Agent or the
Funding Lender Representative specifying such default and requiring the same to be remedied;
provided that if such default cannot be cured within such thirty (30) day period through the exercise
of diligence and the Governmental Lender commenceés the required cure within such thirty (30)
day period and continues the cure with diligence and the Governmental Lender reasonably
anticipates that the default could be cured within sixty (60) days, thec Governmental Lender shall
have sixty (60) days following receipt of such notice to effect the cure; or

(d) = receipt by the Fiscal Agent of written notice from the Funding Lender
Representative of the occurrence of an “Event of Default” under the Project Loan Agreement or
the Continuing Covenant Agreement.

The Fiscal Agent will promptly notify the Governmental Lender, the Servicer and the
Funding Lender Representative after a Resp0n51b1e Officer obtains written knowledge of the
occurrence of an Event of Default. -

Section 6.02 Acceleration; Other Remedies Upon Event of Default.

Upon the occurrence of an Event of Default, the Fiscal Agent shall, upon the written request
of the Funding Lender Representative, by notice in writing delivered to the Governmental Lender,
declare the principal of the Funding Loan, as evidenced by the Governmental Note, and the interest
accrued thereon immediately due and payable, and interest shall continue to accrue thereon untll
such amounts are patd.

At any time after the Funding Loan shall have been so declared due and payable, and before
any judgment or decree for the payment of the money due shall have been obtained or entered, the
Fiscal Agent may, but only if directed in writing by the Funding Lender Representative, by written
notice to the Governmental Lender and the Fiscal Agent, rescind and annul such declaration and
-~ its consequences if the Govemmental Lender or the Borrower shall pay to or deposit with the
Fiscal Agent a sum sufficient to pay all principal on the Funding Loan then due (other than solely
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by reason of such declaration) and all unpaid installments of interest (if any) on the Funding Loan
then due, with interest at the rate borne by the Governmental Note on such overdue principal and
(to the extent legally enforceable) on such overdue installments of interest, and the reasonable fees
and expenses of the Fiscal Agent (including its counsel) shall have been made good or cured or
adequate provision shall have been made therefor, and all outstanding amounts then due and
unpaid under the Financing Documents (collectively, the “Cure Amount”) shall have been paid in
full, and all other defaults hereunder shall have been made good or cured or waived in writing by
the Funding Lender Representative; but no such rescission and annulment shall extend to or shall
affect any subsequent default, nor shall it impair or exhaust any right or power consequent thereon.

Upon the occurrence and during the continuance of an Event of Default, the Fiscal Agent
in its own name and as trustee of an express trust, on behalf and for the benefit and protection of
the Funding Lender, may also proceed to protect and enforce any rights of the Fiscal Agent and,
to the full extent that the Funding Lender itself might do, the rights of the Funding Lender under

“the laws of the State or under this Funding Loan Agreement by such of the following remedies as
the Fiscal Agent shall deem most effectual to protect and enforce such rights; provided that, the
Fiscal Agent may undertake any such remedy only upon the receipt of the prior written consent of
the Funding Lender Representative (which consent may be given in the sole discretion of the
Funding Lender Representative):

(1) by mandamus or other suit, action or proceeding at law or in equity, to
enforce the payment of the principal of, Prepayment Premium, if any, or interest on the
Funding Loan and to require the Governmental Lender to carry out any covenants or
agreements with or for the benefit of the Funding Lender and to perform its duties under
the Act, this Funding Loan Agreement, the Project Loan Agreement or the Tax-Regulatory
Agreement (as applicable) to the extent permitted under the applicable provisions thereof;

(i) by pursuing any available remedies under the Project Loan Agreement, the
Tax Regulatory Agreement or any other Financing Document;

(iii)' by realizing or causing to Be realized through sale or otherwise upon the
security pledged hereunder; and

(iv) by action or suit in equity enjoin any acts or things that may be unlawful or
in violation of the rights of the Funding Lender and execute any other papers and
documents and do and perform any and all such acts and things as may be necessary or
advisable in the opinion of the Fiscal Agent in order to have the claim of the Funding
Lender against the Governmental Lender allowed in any bankruptcy or other proceeding.

No remedy by the terms of this Funding Loan Agreement conferred upon or reserved to
the Fiscal Agent or to the Funding Lender 1s intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in addition to any other remedy given
to the Fiscal Agent or the Funding Lender hercunder or under the Project Loan Agreement, the
Tax Regulatory Agreement, the Continuing Covenant Agreement or any other Financing
Document, as applicable, or now or hereafter existing at law or in equity or by statute. No delay
or omission.to exercise any right or power accruing upon any Event of Default shall impair any
such- right or power or shall be construcd to be a waiver of any such Event of Default or
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acquiescence therein, and every such right and power may be exercised from time to time and as
often as may be deemed expedient. No waiver of any Event of Default hereunder, whether by the
Fiscal Agent or the Funding l.ender, shall extend to or shall affect any subsequent default or event
of default or shall impair any rights or remedies consequent thereto. ' :

Upon the occurrence and during the continuance of an Event of Default under
Section 6.01(c) hereof, the Borrower and the Equity Investor shall have the same rights to notice
and cure as those conferred upon the Governmental Lender pursuant to Section 6.01(c) and this
Section 6.02.

Section 6.03  Funding Lender Representative Control of Proceedings. If an Event of
Default has occurred and is continuing, notwithstanding anything to the contrary herein, -the
Funding Lender Representative shall have the sole and exclusive right at any time to direct the
time, mecthod and place of conducting all procccdings to be taken in conncction with the
enforcement of the terms and conditions of this Funding Loan Agreement, or for the appointment
of a receiver or any other préceedings hereunder, in accordance with the provisions of law and of
“ this Funding Loan Agreement. In addition, the Funding Lender Representative shall have the sole
and exclusive right at any time to directly enforce all rights and remedies hereunder and under the
other Financing Documents with or without the involvement of the Fiscal Agent or the
Governmental Lender {and in connection therewith the Fiscal Agent shall transfer or assign to the
Funding Lender Representative all of its interest in the Pledged Security at the request of the
Funding Lender Representative). In no event shall the exercise of any of the foregoing rights result
in an acceleration of the Funding Loan without. the express direction of the Funding Lender
Representative. '

Section 6.04 Waiver by Governmental Lender. Upon the occurrence of an Event of
Default, to the extent that such right may then lawfully be waived, neither the Governmental
Lender nor anyone claiming through or under it shall set up, claim or seek to take advantage of
any appraisal, valuation, stay, extension or prepayment laws now or hereinafter in force, in order
to prevent or hinder the enforcement of this Funding Loan Agreement; and the Governmental
Lender, for itself and all who may claim through or under it, hereby waives, to the extent that it
lawfully may do so, the benefit of all such laws and all right of appraisement and prepayment to
which it may be entitled under the laws of the State and the United States of America.

Section 6.05 . Application of Money After Default. All money collected by the Fiscal
Agent at any time pursuant to this Article shall, except to the extent, if any, otherwise direcied by
a court of competent jurisdiction, be credited by the Fiscal Agent to the Revenue Fund. Such
money so credited to the Revenue Fund and all other money from time to time credited to the
Revenue Fund shall at all times be held, transferred, withdrawn and applied as prescribed by the
provisions of Article TV hereof and this Section 6.05.

In the event that at any time the money credited to the Revenue Fund, the Loan Payment
Fund and the Loan Prepayment Fund available for the payment of interest or principal then due
with respect to the Governmental Note shall be insufficient for such payment, such money shall
be applied as follows and in the fol]owmg order of prionty:

N
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(a) . For payment of all amounts due to the Fiscal Agent incurred in performance of its
duties under this Funding Loan Agreement, including, without limitation, the payment of all
reasonable fees and expenses of the Fiscal Agent incurred in exercising any remedies under this
Funding Loan Agreement.

(b) To the extent directed in wrting by the Funding Lender Representative, to the .
reimbursement of any unreimbursed advances made by or on behalf of the Funding Lender
pursuant to the Continuing Covenant Agreement or the Security Instrument.

(©) Unless the full principal amount of the Funding Loan shall have become or have
been declared due and payable:

FIRST: to the Funding Lender, all installments of interest then due on the Funding
Loan in the order of the maturity of such installments; and

SECOND: to the Funding Lender, unpaid principal of and Prepayment Premium,
if any, on the Fundmg Loan which shall have become due, whether at maturity or by call
for prepayment, in the order in which they became due and payable.

(d) If the full principal amount of the Governmental Note shall have become or have
been declared due and payable, to the Funding Lender for the payment of the principal of,
Prepayment Premium, if any, and interest then due and unpaid on the Funding Loan without
preference or priority of principal over interest or of interest over principal, or of any installment
-of interest over any other installment of interest.

Section 6.06 Remedies Not Exclusive. No right or remedy conferred upon or reserved
to the Fiscal Agent, the Funding Lender or the Funding Lender Representative by the terms of this
Funding Loan Agreement is intended to be exclusive of any other right or remedy, but each and
every such remedy shall be cumulative and shall be in addition to every other right or remedy
given to the Fiscal Agent, the Funding Lender or the Funding Lender Representative under this
Funding Loan Agreement or existing at law or 1n equity or by statute (including the Act). ‘

Section 6.07 Fiscal Agent May Enforce Rights Without Governmental Note. All rights
of action and claims, including the right to file proof of claims, under this Funding L.oan Agreement
may be prosecuted and enforced by the Fiscal Agent at the written direction of the Funding Lender
Representative without the possession of the Governmental Note or the production thereof in any
trial or other proceedings relating thereto. Subject to the rights of the Funding Lender
Representative to direct proceedings hereunder, any such suit or proceeding instituted by the Fiscal
Agent shall be brought in its name as Fiscal Agent without the necessity of joining as plaintifts or
defendants any Funding Lender, and any recovery or judgment shall be for the bcneﬁt as provided
herein of the Funding Lender. :

Section 6.08 [RESERVED].

Section 6.09 Termination of Proceedings. In case the Fiscal Agent (at the direction of
the Funding Lender Representative) or the Funding Lender Representative shall have proceeded
to enforce any right under this Funding Loan Agreement by the appointment of a receiver, by entry
or otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or
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shall have been determined adversely, then and in every such case the Governmental Lender, the
Fiscal Agent, the Funding Lender Reptesentative, the Borrower and the Funding Lender shall be
“restored to their former positions and rights hereunder with respect to the Pledged Security heremn
conveyed, and all rights, remedics and powers of the Fiscal Agent and the Funding Lender
Representative shall continue as 1f no such proceedings had been taken.

Section 6.10 Waivers of Events of Default. The Fiscal Agent shall waive any Event of
Default hereunder and its consequences and rescind any declaration of maturity of principal of and

interest on the Funding Loan upon the wntten direction of the Funding Lender Representative. In

case of any such waiver or rescission, or in case any proceeding taken by the Fiscal Agent on
account of any such Event of Default shall have been discontinued or abandoned or determined
adversely, then and in every such case the Governmental Lender, the Fiscal Agent, the Borrower,
the Servicer, the Funding Lender Representative and the Funding Lender shall be restored to their
former positions and rights hereunder, respectively, but no such waiver or rescission shall extend
to any subsequent or other default, or impair any right consequent thereto.

Section 6.11 Interest on Unpaid Amounts and Default Rate for Nonpayment. In the
event that principal of or interest payable on the Funding Loan is not paid when due, there shall be
payable on the amount not timely paid, on each Interest Payment Date, interest at the Default Rate,
to the extent permitted by law. Interest on the Funding Loan shall accrue at the Default Rate until
the unpaid amount, together with interest thereon, shall have been paid in full.

Section 6.12 Assignment of Project Loan; Remedies Under the Project Loan.

(a) The Funding Lender Representative shall have the right, with respect to the Project
Loan, in its sole and absolute discretion, without directing the Fiscal Agent to effect an acceleration
of the Funding Loan, to.instruct the Fiscal Agent in writing to assign the Project Note, the Security
Instrument and the other Financing Documents to the Funding Lender Representative, in which
~ event the Fiscal Agent shall (a) endorse and deliver the Project Note to the Funding Lender
Representative and assign (in recordable form) the Security Instrument, (b) execute and deliver to
the Funding Lender Representative all documents prepared by the Funding Lender Representative
necessary to assign (in recordable form) all other Project Loan Documents to the Funding Lender
Representative and (c) execute all such documents prepared by the Funding Lender Representative
as are necessary to legally and validly effectuate the assignments provided for in the preceding
clauses (a) and (b). The Fiscal Agent’s assignments to the Funding Lender Representative
pursuant to this Section 6.12 shall be without recourse or warranty except that the Fiscal Agent
shall represent and warrant in connection therewith (A) that the Fiscal Agent has not previously
endorsed or assigned any such documents or instruments and (B) that the Fiscal Agent has the
corporate authority to endorse and assign such documents and instruments and such endorsements
and assignments have been duly authorized.

{b) The Funding Lender Representative shall have the right, in its own name or on
behalf of the Governmental Lender or the Fiscal Agent, to declare any default and exercise any
remedies under the Project Loan Agreement, the Project Note or the Security Instrument, whether
or not the Governmental Note has been accelerated or declared due and payable by reason of an
Event of Default or the occurrence of a mandatory prepayment. a
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Section 6.13 Substitution. Upon receipt of written notice from the Funding Lender
Representative and the approval of the Governmental Lender as and to the extent permitted under.
the Tax Regulatory Agreement, the Fiscal Agent shall exchange the Project Note and the Security
Instrument for a new Project Note and Security Instrument, evidencing and securing a new loan
(the “New Project Loan”), which may be executed by a person other than the Borrower (the “New
Borrower™), provided that if the Fiscal Agent, the Funding Lender or a nominee of the Fiscal Agent
or the Funding Lender has acquired the Projcct through foreclosure, by accepting a deed in hieu of
foreclosure or by comparable conversion of the Project, no approval from the Governmental
Lender of such exchange shall be required. Prior to accepting a New Project Loan, the Fiscal
Agent shall have received (i) written evidence that the New Borrower shall have executed and
recorded a document substantially in the form of the Tax Regulatory Agreement (or executed and
recorded an assumption of all of the Borrower’s obligations under the Tax Regulatory Agreement)
and that the Financing Documents have been modified as necessary to be applicable to the New
Project Loan, and (ii) a.Favorable Opinion of Bond Counsel, with respect to the cffect that such

. exchange and modification, in and of itself, shall not affect the exclusion, from gross income, for
federal income tax purposes of the interest payable on the Governmental Note.

(End of Article VI)
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ARTICLE VII

CONCERNING THE FISCAL AGENT

‘Section 7.01 Standard of Care. The Fiscal Agent, prior to an Event of Default as defined
in Section 6.01 hereof and after the curing or waiver of all such events which may have occurred,
shall perform such duties and only such duties as are specifically set forth in this Funding Loan
Agreement. The Fiscal Agent, during the existence of any such Event of Default (which shall not
have been cured or waived), shall cxercise such rights and powers vested in it by this Funding
Loan Agreement and use the same degree of care and skill in its exercise as a prudent Person would
exercise or use under similar circumstances in the conduct of such Person’s own affairs.

No provision of this Funding Loan Agreement shall be construed to relieve the Fiscal
Agent from liability for its breach of trust, own negligence or willful misconduct, except that:

(a) prior to an Event of Default hereunder, and after the curing or waiver of all such -
Events of Default which may have occurred:

Q] the duties and obligations of the Fiscal Agent shall be determined solely by

the express provisions of this Funding Loan Agreement, and the Fiscal Agent shall not be
“liable except with regard to the performance of such duties and obligations as are -
specifically set forth in this Funding Loan Agreement; and

(i) . in the absence of bad faith on the part of the Fiscal Agent, the Fiscal Agent
may conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon any certificate or opinion furnished to the Fiscal Agent by the
Person or Persons authorized to fumnish the same;

(b) at all times, regardless of whether or not any such Event of Default shall exist:

(1) the Fiscal Agent shall not be liable for any error of judgment made in good
faith by an officer or employee of the Fiscal Agent except for willful misconduct or
negligence by the officer or employce of the Fiscal Agent as the case may be; and

_ (ii)  the Fiscal Agent shall not be liable with respect to any action-taken or
omitted to be taken by it in good faith in accordance with the direction of the Funding
Lender Representative relating to the time, method and place of conducting any proceeding
for any remedy available to the Fiscal Agent, or exercising any trust or power conferred
upon the Fiscal Agent under this Funding Loan Agreement.

Section 7.02 Reliance Upon Documents. Except as otherwise provided in Section 7.01
hereot:

(a) the Fiscal Agent may rely upon the authenticity or truth of the statements and the
correctness of the opinions expressed in, and shall be protected in acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, notarial seal, stamp, acknowledgment,
verification, request, consent, order, bond, or other paper or document of the proper party or
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parties, including any Electronic Notice as permifted hereunder or under the Project Loan
Agreement;

(b) any notice, request, direction, election, order or demand of the Governmental
Lender mentioned herein shall be sufficiently evidenced by an instrument signed in the name of
the Governmental Lender by an Authorized Officer of the Governmental Lender (unless other
evidence in respect thereof be herein specifically prescribed), and any resolution of the
Governmental Lender may be evidenced to the Fiscal Agent by a copy of such resolution duly
certified by an Authorized Officer of the Governmental Lender;

(c)  any notice, Tequest, certificate, statement, requisition, direction, election, order or
demand of the Borrower mentioned herein shall be sufficiently evidenced by an instrument -
purporting to be signed in the name of the Borrower by any Authorized Officer of the Borrower
(unless other evidence in respect thereof be herein specifically prescribed), and any resolution or
certification of the Borrower may be evidenced to the Fiscal Agent by a copy of such resolution
duly certified by a secretary or other authorized representative of the Borrower;

(d) any notice, request, certificate, statement, requisition, direction, election, order or
demand of the Servicer mentioned herein shall be sufficiently evidenced by an instrument signed.
in the name of the Servicer by an Authorized Officer of the Servicer (unless other evidence in
respect thereof be herein specifically prescribed);

(e) any notice, request, direction, election, order or demand of the Funding Lender
Representative mentioned herein shall be sufficiently evidenced by an instrument purporting to be
signed in the name of the Funding Lender Representative by any Authorized Officer of the Funding
Lender Representative (unless other evidence in respect thereof be herein specifically prescribed);

(f) [Intentionally Omitted];
(g) [Intentionally Omitted];

(h) in the administration of the trusts of this Funding Loan Agreement, the Fiscal Agent
may execute any of the trusts or powers hereby granted dircectly or through its agents, receivers or
attorneys, and the Fiscal Agent may consult with counsel (who may-be counsel for the
Governmental Lender, the Servicer or the Funding Lender Representative) and the opinion or
advice of such counsel shall be full and complete authorization and protection in respect of any
action taken or permitted by it hereunder in good faith and in accordance with the opinion of such
counsel;

(1) whenever in the administration of the trusts of this Funding Loan -Agreement, the

Fiscal Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking or permitting any action hereunder, such matters (unless other evidence 1n respect thereof

- be herein specifically prescribed), may in the absence of negligence or willful misconduct on the
part of the Fiscal Agent, be deemed to be conclusively proved and established by a certificate of
an officer or authorized agent of the Governmental Lender or the Borrower and such certificate
shall in the absence of bad faith on the part of the Fiscal Agent be full warrant to the Fiscal Agent
for any action taken or permitted by it under the provisions of this Funding Loan Agreement, but
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in its discretion the Fiscal Agent may in lieu thereof accept other evidence of such matter or may
reqmre such further or additional evidence as it may deem reasonable

)] the recitals herein and in’ the Governmental Note (except the Fiscal Agent’s
certificate of authentication thereon) shall not be considered as made by or imposing any obligation
or liability upon the Fiscal Agent. The Fiscal Agent makes no representations as to the value or
condition of the Pledged Security or any part thereof, or as to the title of the Governmental Lender
or the Borrower to the Pledged Security, or as 1o the security of this Funding Loan Agreement, or
of the Governmental Note issued hereunder, and the F1<;ca1 Agent shall incur no lLiability or
responsibility in respect of any of such matters;

(k) the Fiscal Agent shall not be personally liable for debts contracted or liability for
damages incurred in the management or operation of the Pledged Security except for its own
willful misconduct or negligence; and every provision of this Funding Loan Agreement relating to
the conduct or affecting the liability of or affording protection to the Fiscal Agent shall be subject
to the provisions of this Section 7.02(k);

o the Fiscal Agent shall not be required to ascertain or inquire as to the performance

or observance of any of the covenants or agreements (except to the extent they obligate the Fiscal

_ Agent) herein or in any contracts or securities assigned or conveyed to or pledged with the Fiscal

‘Agent hereunder, except Events of Default that are evident under Section 6.01(a) hereof. The

Fiscal Agent shall not be required to take notice or be deemed to have notice or actual knowledge

of any default or Event of Default specified in Section 6.01 hereof (except defaults under

Section 6.01{a) hereof to the extent they are collecting loan payments hereunder) unless the

Responsible Officer shall receive from the Governmental Lender or the Funding Lender

Representative written notice stating that a default or Event of Default has occurred and specifying

the same, and in the absence of such notice the Fiscal Agent may conclusively assume that there

1s no such default. Every provision contained in this Funding Loan Agreement or related -
instruments or in any such contract or security wherein the duty of the Fiscal Agent depends on
the occurrence and continuance of such default shall be subject to the provisions of this
Section 7.02(1);

{m)  the Fiscal Agent shall be under no duty to confirm or verify any financial or other
statements or reports or certificates furnished pursuant to any provisions hercof, except to the
extent such statement or reports are furnished by or under the direction of the Fiscal Agent, and
shall be under no other duty in respect of the same except to retain the same in its files and permit
the inspection of the same at reasonable times by the Funding Lender; and

(n) the Fiscal Agent shall be under no obligation to exercise thosc rights or powers
vested in it by this Funding Loan Agreement, other than such rights and powers which it shall be
obliged to exercise in the ordinary course of its Fiscal Agent under the terms and provisions of this
Funding Loan Agreement and as required by law, at the request or direction of the Funding Lender
Representative pursuant to Section 6.03 hereof, unless the Funding Lender Representative shall
have offered to the Fiscal Agent reasonable security or indemnity against the costs, expenses and
* liabilities which might be incurred by it in the compliance with such request or direction. -
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None of the provisions contained in this Funding Loan Agreement shall require the Fiscal
Agent to expend or risk its own funds or otherwise incur personal financial hability in the
performance of any of its duties or in the exercise of any of its rights or powers.

The Fiscal Agent is authorized and directed to execute in its capacity as Fiscal Agent, the
Project Loan Agreement and the Tax Regulatory Agreement and shall have no responsibility or
liability with respect to any information, statement or recital in any offering memorandum or other
disclosure material prepared or distributed with respect to the delivery of the Governmental Note.

The Fiscal Agent or any of its affiliates may act as advisor or sponsor with respect to any
Qualified Investments.

The Fiscal Agent agrees to accept and act upon Electronic Notice of written instructions
and/or directions pursuant to this Funding Loan Agreement received and signed by Authorized

Officers.

~ Any resolution, certification, notice, request, direction, election, order or demand delivered
to the Fiscal Agent pursuant to this Section 7.02 shall remain in effect until the Fiscal Agent
receives written notice to the contrary from the party that delivered such instrument accompanied
by revised information for such party. '

The Fiscal Agent shall have no responsibility for the value of any collateral or with respect
to the perfection or priority of any security interest in any collateral except as otherwise provided
in Section 7.17 hereof.

Section 7.03 Use of Proceeds. The Fiscal Agent shall not be accountable for the use or
application of the Governmental Note authenticated or delivered hereunder or of the proceeds of
the Funding Loan except as provided herein.

Section 7.04 [Reserved].

Section 7.05  Trust Imposed. All money received by the Fiscal Agent shall, until used or
applied as herein provided, be held in trust for the purposes for which it was received.

Section 7.06 Compensation of Fiscal Agent. The Fiscal Agent shall be entitled to its
Ordinary Fiscal Agent’s Fees and Expenses in connection with the services rendered by it in the
execution of the trusts hereby created and in the exercise and performance of any of the powers
and duties of the Fiscal Agent hereunder or under any Financing Document to the extent money is

-available therefor, in accordance with Section 4.06 hereof, exclusive of Extraordinary Services.
The Fiscal Agent shall be entitled to Extraordinary Fiscal Agent’s Fees and Expenses in connection
with any Extraordinary Services performed consistent with the duties hereunder or under any of
the Financing Documents; provided the Fiscal Agent shall not incur any Extraordinary Fiscal
Agent’s Fees and Expénses without the consent of the Funding Lender Representative. If any
property, other than cash, shall at any time be held by the Fiscal Agent subject to this Funding
Loan Agreement, or any supplement hereto, as security for the Funding Loan, the Fiscal Agent, if

~ and to the extent authorized by a receivership, bankruptcy, or other court of competent jurisdiction
or by the instrument subjecting such property to the provisions of this Funding Loan Agreement
as such securnity for the Funding Loan, shall be entitled to make advances for the purpose of
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preserving such property or of discharging tax liens or other liens or encumbrances thereon.
Payment to the Fiscal Agent for its services and reimbursement to the Fiscal Agent for its expenses,
disbursements, liabilities and advances, shall be limited to the sources described in the Project
Loan Agreement and in Sections 4.06, 4.11 and 6.05 hereof. The Governmental Lender shall have
no liability for Fiscal Agent’s fecs, costs or expenses. :

. THE BORROWER SHALL INDEMNIFY AND HOLD HARMLESS THE FISCAL
AGENT AND ITS OFFICERS, DIRECTORS, OFFICIALS, EMPLOYEES, AGENTS,
RECEIVERS, ATTORNEYS, ACCOUNTANTS, ADVISORS, CONSULTANTS AND
SERVANTS, PAST, PRESENT OR FUTURE, FROM AND AGAINST (A) ANY AND ALL
CLAIMS BY OR ON BEHALF OF ANY PERSON ARISING.FROM ANY CAUSE
WHATSOEVER IN CONNECTION WITH THIS FUNDING LOAN AGREEMENT OR
TRANSACTIONS CONTEMPLATED HEREBRY, THE PROJECT, OR THE DELIVERY OF
THE GOVERNMENTAL NOTE OR THE LOANS; (B) ANY AND ALL CLAIMS ARISING -
FROM ANY ACT OR OMISSION OF THE BORROWER OR ANY OF ITS AGENTS,
CONTRACTORS, SERVANTS, EMPLOYEES OR LICENSEES IN CONNECTION WITH
THE PROJECT, OR THE DELIVERY OF THE GOVERNMENTAL NOTE OR THE LOANS;
AND (C) ALL COSTS, COUNSEL FEES, EXPENSES OR LIABILITIES INCURRED IN
CONNECTION WITH ANY SUCH CLAIM OR PROCEEDING BROUGHT THEREON;
EXCEPT THAT THE BORROWER SHALL NOT BE REQUIRED TO INDEMNIFY ANY
PERSON FOR DAMAGES FOUND BY A COURT OF COMPETENT JURISDICTION IN A
FINAL JUDGMENT TO BE CAUSED BY THE NEGLIGENCE, WILLFUL MISCONDUCT
OR UNLAWFUL ACTS OF SUCH PERSON OR WHICH ARISE FROM EVENTS
OCCURRING AFTER THE BORROWER CEASES TO OWN THE PROJECT., IN THE
EVENT THAT ANY ACTION OR PROCEEDING IS BROUGHT OR CLAIM MADE
AGAINST THE FISCAL AGENT, OR ANY OF ITS OFFICERS, DIRECTORS, OFFICIALS,
EMPLOYEES, AGENTS, RECEIVERS, ATTORNEYS, ACCOUNTANTS, ADVISORS,
CONSULTANTS OR SERVANTS, WITH RESPECT TO WHICH INDEMNITY MAY BE
SOUGHT HEREUNDER, THE BORROWER, UPON WRITTEN NOTICE THEREOF FROM .-
THE INDEMNIFIED PARTY, SHALL ASSUME THE INVESTIGATION AND DEFENSE
THEREQF, INCLUDING THE EMPLOYMENT OF COUNSEL AND THE PAYMENT OF
ALL EXPENSES. THE INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO APPROVE
A SETTLEMENT TO WHICHIT IS A PARTY AND TO EMPLOY SEPARATE COUNSEL IN
ANY SUCH ACTION OR PROCEEDINGS AND TO PARTICIPATE IN THE
INVESTIGATION AND DEFENSE THEREOF, AND THE BORROWER SHALL PAY THE
REASONABLE FEES AND EXPENSES OF SUCH SEPARATE COUNSEL. THE
PROVISIONS OF THIS SECTION 7.06 SHALL SURVIVE THE TERMINATION OF THIS
FUNDING LOAN AGREEMENT AND THE RESIGNATION OR REMOVAL OF THE
'FISCAL AGENT.

Section 7.07 Qualifications of Fiscal Agent. There shall at all times be a Fiscal Agent
hereunder which shall be an association or a corporation organized and doing business under the
laws of the United Statcs of America or any state thercof, authorized under such laws to excrcisc
corporate trust powers. Any successor Fiscal Agent shall have a combined capital and surplus of
at least $50,000,000 (or shall be a wholly-owned subsidiary of an association or corporation that
has such combined capital and surplus}, and be subject to.supervision or examination by federal
or state authority, or shall have been appointed by a court of competent jurisdiction pursuant to
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Section 7.09 hereof. If such association or corporation publishes reports of condition at least
annually, pursuant to law or to the requirements of any supervising or examining authority referred
to above, then for the purposes of this Section 7.07, the combined capital and surplus of such
-association or corporation shall be deemed to be its combined capital and surplus as set forth in its
most recent report of condition so published. In case at any time the Fiscal Agent shall cease to
be eligible in accordance with the provisions of this Section 7.07 and another association or
corporation is eligible, the Fiscal Agent shall resign immediately in the manner and with the effect
specified in Section 7.09 hereof.

Section 7.08 Merger of Fiscal Agent. Any association or corporation into which the
Fiscal Agent may be converted or merged, or with which it may be consolidated, or to which it
may sell or transfer its corporate trust business and assets as a whole or substantially as a whole,
or any association or corporation resulting from any such conversion, sale, merger, consolidation
or transfer to which it is a party shall, ipso facto, be and become successor Fiscal Agent hereunder
and vested with all the title to the whole property or Pledged Security and all the trusts, powers,
discretions, immunities, privileges and all other matters as was its predecessor, without the
execution or filing of any instruments or any further act, deed or conveyance on the part of any of
the parties hereto, anything herein to the contrary notwithstanding, and shall also be and become
successor Fiscal Agent in respect of the legal interest of the Fiscal Agent in the Loans.

Section 7.09 Resignation by the Fiscal Agent. The Fiscal Agent may at any time resign
from the trusts hereby created by giving written notice to the Governmental Lender, the Borrower,
the Servicer and the Funding Lender Representative. Such notice to the Governmental Lender,
the Borrower, the Servicer and the Funding Lender Representative may be served personally or
sent by certified mail or overnight delivery service. The resignation of the Fiscal Agent shall not
be effective until a successor Fiscal Agent has been appointed as provided herein and such
successor Fiscal Agent shall have agreed in writing to be bound by the duties and obligations of
the Fiscal Agent hereunder.

Section 7.10 Removal of the Fiscal Agent. The Fiscal Agent may be removed at any
time, either with or without cause, with the consent of the Funding Lender Representative (which
consent of the Funding Lender Representative shall not be unreasonably withheld), by a written
instrument signed by the Governmental Lender and delivered to the Fiscal Agent, the Servicer and
the Borrower. The Fiscal Agent may also be removed by a written instrument signed by the
Funding Lender Representative and delivered to the Fiscal Agent, the Servicer, the Governmental
Lender and the Borrower. In each case written notice of such removal shall be given to the
Servicer, the Borrower and to the Funding Lender. Any such removal shall take effect on the day
specified in such written instrument(s), but the Fiscal Agent shall not be discharged from the trusts
hereby created until- a successor Fiscal Agent has been appointed and has accepted such
appointment and has agreed in writing to be bound by the duties and obligations of the Fiscal
Agent hereunder.

-Section 7.11  Appointment of Successor Fiscal Agent.

(a) In case at any time the Fiscal Agent shall resign or be removed, or be dissolved, or
shall be in course of dissolution or liquidation, or otherwise become incapable of acting hereunder,
or shall be adjudged a bankrupt or insolvent, or if a receiver of the Fiscal Agent or of its property
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shall be appointed, or if a public supervisory office shall take charge or control of the Fiscal Agent
or of its property or affairs, a vacancy shall forthwith and ipso facto be created in the office of such
Fiscal Agent hereunder, and the Governmental Lender, with the written consent of the Funding
Lender Representative, shall promptly appoint a successor Fiscal Agent. Any such appointment
shall be made by a written instrument executed by an Authorized Officer of the Governmental
Lender. If the Governmental Lender fails to appoint a successor Fiscal Agent within ten (10) days
following the resignation or removal of the Fiscal Agent pursuant to Section 7.09 or Section 7.10
hereunder, as applicable, the Funding Lender Representatlve may appomt a successor Fiscal
Agent.

(b) If, in a proper case, no appointment of a successor Fiscal Agent shall be made
pursuant to subsection (a) of this Section 7.11 within sixty (60) days following delivery of all
required notices of resignation given pursuant to Section 7.09 hereof or of removal of the Fiscal
Agent pursuant to Section 7.10 hereof, the retiring Fiscal Agent may apply to any court of
competent jurisdiction to appoint a successor Fiscal Agent. The court may thereupon, after such
" notice, if any, as such court may deem proper and prescribe, appoint a successor Fiscal Agent.

Section 7.12  Concerning Any Successor Fiscal Agent. Every successor Fiscal Agent
appointed hereunder. shall execute, acknowledge and deliver to its predecessor and also to the
Governmental Lender a written instrument accepting such appointment hereunder, and thereupon
such successor, without any further act, deed or conveyance, shall become fully vested with all the
Pledged Security and the rights, powers, trusts, duties and obligations of its predecessor; but such
predecessor shall, nevertheless, on the written request of the Governmental Lender, the Borrower
or the Funding Lender Representative, or of its successor, and upon payment-of all amounts due
such predecessor, including but not limited to fees and expenses of counsel, execute and deliver

“such instruments as may be appropriate to transfer to such successor Fiscal Agent all the Pledged
Security and the rights, powers and trusts of such predecessor hercunder; and cvery predecessor
Fiscal Agent shall deliver all securities and money held by it as Fiscal Agent hereunder to its
successor. Should any instrument in writing from the Governmental Lender be required by a
successor Fiscal Agent for more fully and certainly vesting in such successor the Pledged Security
and all rights, powers and duties hereby vested or intended to be vested in the predecessor, any
and all such instruments in writing shall, on request, be executed, acknowledged and delivered by
the Governmental Lender. The resignation of any-Fiscal Agent and the instrument or instruments
removing any Fiscal Agent and appointing a successor hereunder, together with all other
instruments provided for in this Article, shall be filed and/or recorded by the successor Fiscal
Agent in each recording office whete this Funding Loan Agreement shall have been filed and/or
recorded.. Each successor Fiscal Agent shall mail notice by first class mail, postage prepaid, at
least once within 30 days of such appointment, to the Funding Lender.

Section 7.13  Successor Fiscal Agent. In the event of a change in the office of Fiscal
Agent, the predecessor Fiscal Agent which shall have resigned or shall have been removed shall -

cease to be Fiscal Agent with respect to the Governmental Note, and the successor Fiscal Agent

shall become such Fiscal Agent.

Section 7.14 Appointment of Co-Fiscal Agent or Separate Fiscal Agent. It is the intent
of the Governmental Lender and the Fiscal Agent that there shall be no violation of any law of any
Jurisdiction (including particularly the laws of the State) denying or restricting the right of banking
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corporations or associations to ‘transact business as Fiscal Agent in such jurisdiction. It is
recognized that in case of litigation under or connected with this Funding Loan Agreement, the
Project Loan Agreement or any of the other Financing Documents, and, in particular, in case of
the enforcement of any remedies on default, or in case the Fiscal Agent deems that by reason of
any present or future law of any jurisdiction it may not exercise any of the powers, rights or
remedies herein or therein granted to the Fiscal Agent or hold title to the properties 1n trust, as
herein granted, or take any other action which may be desirable or necessary in connection
therewith, it may be necessary that the Fiscal Agent, with the consent of the Governmental Lender
and the Funding Lender Representative, appoint an additional individual or institution as a co-
fiscal agent or separate fiscal agent.

In the event that the Fiscal Agent appoints an additional individual or institution as a co-
fiscal agent or separate fiscal agent, in the event of the incapacity or lack of authority of the Fiscal
Agent, by reason of any present or future law of any jurisdiction, to exercise any of the rights,
powers, trusts and remedies granted to the Fiscal Agent herein or to hold title to the Pledged
Security or to take any other action that may be necessary or desirable in connection therewith,
each and every remedy, power, right, obligation, claim, demand, cause of action, immunity, estate,
title, interest and lien expressed or intended by this Funding Loan Agreement to be imposed upon,
exercised by or vested in or conveyed to the Fiscal Agent with respect thercto shall be imposed
upon, exercisable by and vest in such separate fiscal agent or co-fiscal agent, but only to the extent
necessary to enable such co-fiscal agent or separate fiscal agent to exercise such powers, rights,
trusts and remedies, and every covenant and obligation necessary to the exercise thereof by such
co-fiscal agent or separate fiscal agent shall run to and be enforceable by either of them, subject to
the remaining provisions of this Section 7.14. Such co-fiscal agent or separate fiscal agent shall
deliver an instrument in writing acknowledging and accepting its-appointment hereunder to the
Govemnmental Lender and the Fiscal Agent. '

. Should any instrument in writing from the Governmental Lender be required by the co-
fiscal agent or separate fiscal agent so appointed by the Fiscal Agent for more fully and certainly
vesting in and confirming to him or it such properties, rights, powers, trusts, duties and obligations,
any and all such instruments in writing shall, on request, be executed, acknowledged and delivered
by the Governmental Lender, the Fiscal Agent and the Borrower. If the Governmental Lender
shall fail to deliver the same within thirty (30) days of such request, the Fiscal Agent is hereby
appointed attormey-in-fact for the Governmental Lender to execute, acknowledge and deliver such
instruments in the Governmental Lender’s name and stead. In case any co-fiscal agent or separate
fiscal agent, or a successor to either, shall die, become incapable of acting, resign or be removed,
all the estates, properties, rights, powers, trusts, duties and obligations of such co-fiscal agent or
separate fiscal agent, so far as permitted by law, shall vest in and be exercised by the Fiscal Agent
until the appointment of a new Fiscal Agent or successor to such co-fiscal agent or separate fiscal
agent. :

Every co- fiscal agent or separatc fiscal agent shall, to the extent permitted by law, but to
such extent only, be appointed subject to the following terms, namely:

(a) the Governmental Note shall be authenticated and delivered, and all rights, powers,
trusts, duties and obligations by this Funding Loan Agreement conferred upon the Fiscal Agent in
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respect of the custody, contro! or management of money, papers, securities and other personzd
property shall be exercised solely by the Fiscal Agent; '

(b) - all rights, powers, trusts, duties and obligations conferred or imposed upon the
Fiscal Agent shall be conferred or imposed upon or exercised or perfoi’med by the Fiscal Agent,
or by the Fiscal Agent and such co- fiscal agent, or separate fiscal agent jointly, as shall be provided
in the instrument appointing such co- fiscal agent or separate fiscal agent, except to the extent that
under the law of any jurisdiction in which any particular act or acts are to be performed the Fiscal
Agent shall be incompetent or unqualified to perform such act or acts, in which event such act or

. acts shall be performed by such co- fiscal agent or separate fiscal agent;

(c) any request in writing by the Fiscal Agent to any co- fiscal agent or separate fiscal
agent to take or to refrain from taking any action hereunder shall be sufficient warrant for the
taking or the refraining from taking of such action by such co- fiscal agent or s¢parate fiscal agent;

(d) any co- fiscal agent or separate fiscal agent to the extent permitted by Iaw shall
delegate to the Fiscal Agent the exercise of any right, power, trust, duty or obligation, discretionary
or otherwise,

(e) the Fiscal Agent at any time by an mstrument in writing with the concurrence of
the Governmental Lender evidenced by a certified resolution may accept the resignation of or
remove any co- fiscal agent or separate fiscal agent appointed under this Section 7.14 and in case
an Event of Default shall have occurred and be continuing, the Fiscal Agent shall have power to
accept the resignation of or remove any such co- fiscal agent or separate fiscal agent without the
concurrence of the Governmental Lender, and upon the request of the Fiscal Agent, the
Governmental Lender shall join with the Fiscal Agent in the execution, delivery and performance
of all instruments and agreements necessary or proper to effectuate such resignation or removal.
A successor to any co- fiscal agent or separate fiscal agent so resigned or removed may be
appointed in the manner provided in this Section 7.14;

(f) no Fiscal Agent or co- fiscal agent hereunder shall be personally liable by reason
of any act or omission of any other Fiscal Agent hereunder;

(2) any demand, request, direction, appointment, removal, notice, consent, waiver or
other action in writing executed by the Funding Lender Representative and delivered to the Fiscal
Agent shall be deemed to have been delivered to each such co- fiscal agent or separate fiscal agent;
and

(h) - any money, papers, securities or other items of personal property received by any
such co- fiscal agent or separate fiscal agent hereunder shall forthwith, so far as may be permitted
by law, be turned over to the Fiscal Agent.

The total compensation of the Fiscal Agent and any co fiscal agent or separate fiscal agent
shall be as, and may not exceed the amount, provided in Section 7.06 hereof.

Section 7.15 Notice of Certain Events. The Fiscal Agent shall give written notice to the
Governmental Lender, the Servicer and the Funding Lender Representative of any failure by the
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Borrower to comply with the terms of the Tax Regulatory Agreement or any Determination of
Taxability of which a Responsible Officer has actual knowledge.

Section 7.16 [Reserved].

Section7.17 Filing of Financing Statements. The Fiscal Agent shall, at the expense of
the Borrower, file or record or cause to be filed or recorded all UCC continuation statements for
the purpose of continuing without lapse the effectiveness of those financing statements which have
been filed on or approximately on the Delivery Date in connection with the security for the Funding
Loan pursuant to the authority of the UCC. Upon the filing of any such continuation statement the
Fiscal Agent shall immediately notify the Governmental Lender, the Borrower, the Funding
Lender Representative and the Servicer-that the same has been done. If direction is given by the
Servicer or the Funding Lender Representative, the Fiscal Agent shall file all continuation
statements in accordance with such directions.

Section 7.18 USA Patriot Act Regquirements of the Fiscal Agent. To help the
government of the United States of America fight the funding of terrorism and money laundering
activities, federal law requires all financial institutions to obtain, verify, and record information
that identifics cach person who opens an account. For a non-individual Person such as a business
entity, a charity, a trust, or other legal entity, the Fiscal Agent may request documentation to verify
such Person’s formation and existence as a legal entity. The Fiscal Agent may also request .
financial statements, licenses, identification and authorization documents from individuals
claiming authority to represent such Person or other relevant documentation.

(End of Article VII)
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ARTICLE VIII

AMENDMENTS OF CERTAIN DOCUMENTS

Section 8.01 Amendments to this Funding Loan Agreement. Any of the terms of this
Funding Loan Agreement and the Governmental Note may be amended or waived only by an
instrument signed by the Fiscal Agent and the Governmental Lender and with the prior written
consent of the Funding Lender Representative.

Section 8.02 Amendments to Financing Documents Require Consent of Funding
Lender Representative. Neither the Governmental Lender nor the Fiscal Agent shall consent to
any amendment, change or modification of any Financing Document without the prior written
consent of the Funding Lender Representative.

Section 8.03 Favorable Opinion of Bond Counsel Required. No amendment to this
Funding Loan Agreement, the Governmental Note, the Project Loan Agreement, the Project Note,
the Security Instrument or the Tax Regulatory Agreement shall become effective unless and until
(1) the Funding Lender Representative shall have consented to the same in writing in its sole
discretion and (it) the Funding Lender Representative, the Governmental Lender and the Fiscal
Agent shall have received, at the expense of the Borrower, (A) a Favorable Opinion of Bond
Counsel and (B) an opiion of counsel acceptable to the Funding Lender Representative to the
effect that any such proposed such amendment, change or modification is authorized and complies
with the provisions of this Funding Loan Agreement and is a legal, valid and binding obligation
of the parties thereto, subject to normal exceptions relating to bankruptcy, insolvency and equitable
principles limitations.

(End of Article VIII)
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) ARTICLE IX

SATISFACTION AND DISCHARGE OF FUNDING LOAN AGREEMENT

Section 9.01 Discharge of Lien. 1f the Governmental Lender shall pay or cause to be
paid to the Funding Lender the principal, interest and Prepayment Premium, if any, to become due
with respect to the Funding Loan at the times and in the manner stipulated herein and in the
Governmental Note, in any one or more of the following ways:

(a)  bythe payment of all unpaid principal of (including Prepayment Premlum if any)
and interest on the Funding Loan; or

(b) after the Conversion Date (or, if the Conversion Date does not occur, the latest date
on which Conversion was permitted to occur under the Construction Phase Financing Agreement)
and prior to the Window Period, by the deposit to the account of the Fiscal Agent, in trust, of
money or securities in the necessary amount to pay the pnincipal, Prepayment Premium and interest
to the Maturity Date; or

(c) by the delivery of the Governmental Note by the Funding Lender to the Fiscal
Agent for cancellation; . :

and shall have paid all amounts due and owing under the other Financing Documents, and
shall have paid all fees and expenses of and any other amounts duc to the Fiscal Agent, the Servicer
and the Rebate Analyst, and if the Governmental Lender shall keep, perform and observe all and
singular the covenants and promises in the Governmental Note and in this Funding Loan
Agreement expressed as to be kept, performed and observed by it or on its part, then these presents
and the estates and rights hereby granted shall cease, determine and be void, and thereupon the
Fiscal Agent shall cancel and discharge the lien of this Funding Loan Agreement and execute and
deliver to thc Governmental Lender such instruments in writing as shall be requisite to satisfy the
lien hereof and reconvey to the Governmental Lender the estate hereby conveyed, and assign and
deliver to the Governmental Lender any interest in property at the time subject to the lien of this
Funding Loan Agreement which may then be in its possession, except amounts held by the Fiscal
Agent for the payment of principal of, interest and Prepayment Premium, if any, on the
Governmental Note, the payment of any amounts owed to the United States of America pursuant
to Section 4.12 hereof. :

After the Conversion Date (or, if the Conversion Date does not occur, the latest date on
which Conversion was permitted to occur under the Construction Phase Financing Agreement)
and prior to the Window Period and subject to the satisfaction of the conditions set forth in
Section 4.04(c) of the Project Loan Agreement, the Funding Loan shall, prior to the Maturity Date,
be deemed to have been paid within the meaning and with the effect expressed in the first
paragraph of this Section 9.01 based on a deposit of moneys or securities with the Fiscal Agent
pursuant to Section 9.01(b) if, under circumstances which do not cause interest on the
Governmental Note to become includable in the holders’ gross income for purposes of federal
income taxation, the following conditions shall have been fulfilled: (a) there shall be on deposit

~with the Fiscal Agent either money or noncallable and nonprepayable direct obligations of the
United States of America (or other defeasance securities constituting Qualified Investments
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approved in writing by the Funding Lender Representative) in an amount, together with anticipated
earnings thereon (but not including any reinvestment of such earnings), which will be sufficient to
pay, when due, the principal and interest due and to become due on the Funding Loan up to and
on the Maturity Date; (b) the Fiscal Agent shall have received a verification report of a firm of
certified public accountants or financial analyst reasonably acceptable to the Fiscal Agent and the
Funding Lender Representative as to the adequacy of the amounts or securities so deposited to
fully pay the Funding Loan; (c) the Fiscal Agent and the Funding Lender Representative shall have
received a written opinion of nationally recognized counsel experienced in bankruptcy matters to
the effect that if the Borrower, any general partner, member or guarantor of the Borrower, or the
~ Governmental Lender were to become a debtor in a proceeding under the Bankruptcy Code (x)
payment of such money to the Funding Lender would not constitute a voidable preference under
Section 547 of the Bankruptcy Code and (y) the automatic stay provisions of Section 362(a) of the
Bankruptey Code would not prevent application of such money to the payment of the Funding
Loan; (d) the Fiscal Agent and the Funding Lender Representative shall have received an opinion
of Bond Counsel to the effect that the defeasance of the Funding Loan is in accordance with the
provisions of the Funding Loan Agreement and that such defeasance will not adversely affect the
¢xclusion of interest on the Governmental Note from gross income for federal income tax
purposes; and (e) the Fiscal Agent shall have received written confirmation that all fees, expenses
or reimbursement of any advances due to the Funding Lender and the Servicer under the Financing
Documents have been fully paid.

Section 9.02 Discharge of Liability on Funding Loan. Upon the deposit with the Fiscal
Agent, in trust, at or before maturity, of money or securities in the necessary amount {(as provided
in Section 9.01 above) to pay or prepay the Funding Loan (whether upon or prior to their maturity
or the prepayment date of the Funding Loan) provided that, if the Funding Loan is to be prepaid
prior to the maturity thereof, notice of such prepayment shall have been given as provided in
Article Il or provision satisfactory to the Fiscal Agent shall have been made for the giving of such
notice, all liability of the Governmental Lender in respect of the Funding Loan shall cease,
terminate and be completely discharged, except only that thereafter the Funding Lender shall be
“entitled to payment by the Governmental Lender, and the Governmental Lender shall remain liable
for such payment, but only out of the money or securities deposited with the Fiscal Agent as
aforesaid for their payment, subject, however, to the provisions of Section 9.03 hereof.

Section 9.03 Payment of Funding Loan After Discharge of Funding Loan Agreement.
Notwithstanding any provisions of this Funding Loan Agreement, and subject to applicable
unclaimed property laws of the State, any money deposited with the Fiscal Agent or any paying
agent in trust for the payment of the principal of, interest or premium on the Governmental Note
remaining unclaimed after the maturity or earlier payment date: to the extent permitted by
applicable law, shall be paid to the Governmental Lender, whereupon all liability of the
Governmental Lender and the Fiscal Agent with respect to such moncy shall cease, and the
Funding Lender shall thereafter look solely to the Borrower for payment of any amounts then due.
All money held by the Fiscal Agent and subject to this Section 9.03 shall be held uninvested and
without liability for interest thereon. ‘

(End of Article [X)
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ARTICLE X

INTENTIONALLY OMITTED

ARTICLE XI

MISCELLANEOUS

Section 11.01 Servicing of the Loans. The Funding Lender Representative may appoint
a Servicer (which may be the Funding Lender Representative if the Funding Lender Representative
elects to service the Loans) to service the Loans as provided in Section 3.02 of the Project Loan
Agreement.

Section 11.02 Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or to be implied from this Funding Loan Agreement or the
Governmental Note is intended or shall be construed to give to any Person other than the Parties
hereto, the Funding Lender, the Funding Lender Representative, the Servicer and the Borrower,
any legal or equitable right, remedy or claim under or in respect to this Funding Loan Agreement
or any covenants, conditions and provisions hereof. '

Section 11.03 Construction of Conflicts; Severability. Notwithstanding anything
provided heremn, or in any of the documents referred to herein, in the event that any contracts or
other documents executed by the Borrower or any other arrangements agreed to by the_BorroWer
in order to finance or refinance the Project with the proceeds of the Funding Loan, the interest on
which is excluded from gross income for federal income tax purposes under Section 103(a} of the
Code are inconsistent with the Project Loan Documents, then the Project Loan Documents shall
be controlling in all respects. If any provision of this Funding Loan Agreement shall be held or
deemed to be, or shall in fact be inoperative or unenforceable as applied in any particular ¢ase in
any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any
other provision or provisions hereof or any constitution, statute, rule of law or public policy, or for
any other reason, such circumstances shall not have the effect of rendering the provision in
question moperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever.

The invalidity of any one or more phrases, sentences, clauses or sections in this Funding
Loan Agreement contained, shall not affect the remaining portions of this Funding Loan
Agreement, or any part thereof. :

Section 11.04 Netices.

(a) Whenever in this Funding Loan Agreement the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in writing by the Person entitled to
receive such notice and in any such case the giving or receipt of such notice shall not be a condition
precedent to-the validity of any action taken in reliance upon: such waiver.

Any notice, request, complaint, demand, communication or other paper required or permitted to
be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender Representative,
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the Borrower or the Servicer shall be sufficiently given and shall be deemed given (unless
another form of notice shall be specifically set forth herein) on the Business Day following the
date on which such notice or other communication shall have been delivered to a national
overnight delivery service (receipt of which to be evidenced by a signed receipt from such
overnight delivery service) addressed to the appropriate party at the addresses set forth below or
as may be required or permitted by this Funding [.oan Agreement by Electronic Notice. The
Governmental Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower or the
Servicer may, by notice given as provided in this paragraph, designate any further or different
address to which subsequent notices or other communication shall be sent.

The Governmental Lender: Austin Housing Finance Corporation
1000 East 11" Street, 2™ Floor
Austin, Texas 78702
Attn: David Potter
Telephone: (512) 974-3192

With copies to:

Greenberg Traurig LLP

2101 L Street, N.W., Suite 1000
Washington, DC 20037

Attn: Bill Gehrig .
Telephone: (202) 331-3170

and to:

McCall, Parkhurst & Horton LL.P.
717 N. Harwood Street, Ninth Floor
Dallas, Texas 75201

Attn: Mark A. Malveaux
Telephone: (214) 754-9224

The Fiscal Agent: - ' BOKF, NA
801 Cherry Street
Suite 3325, Unit 27
Fort Worth, Texas 76102
Attn: Corporate Trust Department -
Telephone: §17-348-5797

With a copy to:

Naman, Howell, Smith & Lee, P.L.L.C.
8310 Capital of Texas Hwy. N., Suite 490
Austin, Texas 78731

Attn: William C. “Cliff” Blount, Esq.

The Borrower:

63
HOU 408749746v1



HOU 408749746v1

Austin DMA Housing III, LLC

c/o AHFC Nightingale Non-Profit Corporation
1000 East 11" Street, 2" Floor

Austin, Texas 78702

Atm: Mandy deMayo

Telephone: (512)

With copies to:

DMA Development Company, LLC
4101 Parkstone Heights Drive, Suite 310
Austin, Texas 78746

and to:

Greenburg Traurig, LLP
2102 L Street, N.W.
Washington D.C. 20037
Attn: William L. Gehrig
Telephone: (202) 331 - 3170

and to:

Coats | Rose

901 S. MoPac Expressway
Building 1, Suite 500
Austin, Texas 78746

Attn: Scott Marks
Telephone: (512) 684-3843

and to:

Boston Capital

1 Boston Place

Boston, MA 02108

Attn: Asset Management (Nightingale at
Goodnight Ranch)

Telephone: (617) 624-8900

and to:

Holland & Knight -
10 Saint James Avenue, 11 Floor
Boston, MA 02116

Attn: Kristen Cassetta
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Funding Lender
Representative

(as of Freddie Mac Purchase
Date):

Initial Funding Lender
and Servicer:

Telephone: (617) 854-1454

Federal Home Loan Mortgage Corporation
8100 Jones Branch Drive, MS B4P
McLean, Virginia 22102

“Attention: Multifamily Operations — Loan

Accounting ‘
Email: mfla@freddiemac.com
Telephone: (703) 714-4177

With a copy to;

Federal Home Loan Mortgage Corporation

8200 Jones Branch Drive, MS 210

McLean, Virginia 22102

Attention: Managing Associate General Counsel —
Multifamily Legal Division :

Email: joshua_schonfeld@freddiemac.com
Telephone: (703) 903-2000

JPMorgan Chase Bank, N.A.
Community Development Group
221 West 6™ Street, Floor 2

‘Austin, Texas 78701

Attn: David H. Saling
Telephone: (512) 479-2218

With a copy to:

Bellwether Enterprise Real Estate Capital, LLC
511 North Akard Street, Suite 1508

Dallas, Texas 75201

Attn: Kevin Bowen .

Telephone: (214) 295-3828

A duplicate copy of each notice or other communication given hereunder by any party to
the Servicer shall also be given to the Funding Lender Representatlve and by any party to the
Funding Lender Representative to the Servicer. :

‘The Fiscal Agent agrees to accept and act upon Electronic Notice of written instructions
and/or directions pursuant to this Funding Loan Agreement submitted by Authorized Officers.

(b}  The Fiscal Agent shall provide to the Funding Lender Representative and the
Servicer (1) prompt notice of the occurrence of any Event of Default pursuant to Section 6.01.
hereof and (ii) any written information or other written communication received by the Fiscal
Agent hereunder within ten (10) Business Days of receiving a written request from the Funding
Lender Representative and the Servicer for any such information or other communication.
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Section 11.05 Funding Lender Representative.

(a) The Initial Funding Lender is the initial Funding Lender Representative with
respect to the Governmental Note. Upon the Conversion Date, the Freddie Mac Seller/Servicer
shall become the Funding Lender Representative and upon the Freddie Mac Purchase Date,
Freddie Mac shall become the Funding Lender Representative. The Funding lLender
Representative shall be entitled to all the rights and privileges of the Fundmg Lender hereunder
and under the other Financing Documents,

(b) The Funding Lender Representative may provide written notice to the Fiscal Agent
designating particular individuals or Persons authorized to execute any consent, waiver, approval,
direction or other instrument on behalf of the Funding Lender Representative, and such notice may
be amended or rescinded by the Funding Lender Representative at any time by subsequent written
notice. The Funding Lender Representative may be removed and a successor appointed by a
written notice in the form of Exhibit B hereto given by the Funding Lender to the Fiscal Agent,
the Governmental Lender, the Servicer and the Borrower. The removal and reappointment shall
be effective immediately upon receipt of such notice by the Fiscal Agent. The Funding Lender
may appoint any Person to act as Funding Lender Representative, including, without limitation,
the Servicer. If, for any reason, a Funding Lender Representative resigns by written notice
provided to the Fiscal Agent, the Funding Lender, the Governmental Lender, the Servicer and the
Borrower, all references to Funding Lender Representative herein and in the other Financing
Documents shall be deemed to refer to the Funding Lender until a successor Funding Lender
Representative is appointed by the Funding Lender.

{c) Whenever pursuant to this Funding Loan Agreement or any other Financing
Document, the Funding Lender Representative exercises any right given to it to approve or
disapprove, any arrangement or term hereof, the decision of the Funding Lender Representative to
approve or disapprove or to decide whether arrangements or terms are acceptable or not acceptable
shall be in the sole discretion of the Funding Lender Representative, except as otherwise
specifically indicated.

- {d)  Each Funding Lender, by their purchase or other acquisition of the Funding Loan,
shall be deemed to have acknowledged and agreed to the provisions of this Funding Loan
Agreement and the other Financing Documents with respect to the Funding Lender Representative
and the rights and privileges thereof, including but not limited to the right to control all remedies
in respect of the Governmental Note and the Loans.

Section 11.06 Payments Due on Non-Business Days. In any case where a date of
payment with respect to the Funding Loan shall be a day other than a Business Day, then such
payment need not be made on such date but may be made on the next succeeding Business Day
with the same force and effect as if made on such date, and no interest shall accrue for the period
after such date provided that payment is made on such next succeeding Business Day.

Section 11.07 Counterparts. This Funding Loan Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

. _ 66
HOU 408749746v1



Section 11.08 Laws Governing Funding Loan Agreement. The effect and meanings of
this Funding Loan Agreement and the rights of all parties hereunder shall be governed by, and
construed according to, the internal laws of the State without regard to conflicts of laws principles.

Section 11.09 No Recourse. No recourse under or upon any obligation, covenant or
agreement contained in this Funding Loan Agreement or in the Governmental Note shall be had -
against any member, officer, commissioner, director or employee (past, present or future) of the
Governmental Lender, either directly or through the Governmental Lender or its governing body
or otherwise, for the payment for or to the Governmental Lender or any receiver thereof, or for or .
to the Funding Lender, or otherwise, of any sum that may be due and unpaid by the Governmental
Lender or its governing body upon the Governmental Note. Any and all personal liability of every
nature whether at common law or in equity or by statute or by constitution or otherwise of any
such member, officer, commissioner, director or employee, as such, to respond by reason of any
act of omission on his/her part or otherwise, for the payment for or to the Funding Lender or
otherwise of any sum that may remain due and unpaid with respect to the Funding Loan hereby
sccured is, by the acceptance hereof, expressly waived and released as a condition of and in
consideration for the execution of this Funding Loan Agreement and the delivery of the
Governmental Note. '

Section 11.10 Successors and Assigns. All the covenants and representations contained
in this Funding Loan Agreement by or on behalf of the parties hereto shall bind and inure to the
benefit of their successors and assigns, whether so expressed or not.

(End of Article XI)

[Signature Pages Follow]
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_ IN WITNESS WHEREQF, the Governmental Lender, the Initial Funding Lender and the
Fiscal Agent have caused this Funding Loan Agreement to be executed and delivered by duly
authorized officers thereof as of the day and year first written above.

AUSTIN HOUSING FINANCE CORPORATION

By:

Rosie Truelove, Treasurer

Aftest:

By:
Name:
Title:
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JPMORGAN CHASE BANK, N.A_, a national
banking association

éy:

David H. Saling
Authorized Representative
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BOKEF, NA, as Fiscal Agent

By:

Pamela M. Black, Senior Vice President

HOU 408749746v1



DRAFT 4 1/29/2018
EXHIBIT A

EXHIBIT A

FORM OF GOVERNMENTAL NOTE

THIS GOVERNMENTAL NOTE IS SUBJECT TO
CERTAIN RESTRICTIONS ON TRANSFER AS SET FORTH IN THE
FUNDING LOAN AGREEMENT.

AUSTIN HOUSING FINANCE CORPORATION
MULTIFAMILY HOUSING GOVERNMENTAL REVENUE NOTE
(NIGHTINGALE AT GOODNIGHT RANCH APARTMENTS)

SERIES 2018
$ No.
INTEREST RATE
Prior to the Conversion Date ‘ _ MATURITY DATE
at [2.75%] per annum; on and DATED DATE :
after the Conversion Date at ,
[4.00%] per annum March _, 2018

FOR VALUE RECEIVED, the undersigned, Austin Housing Finance Corporation (the
“Obligor™), promises to pay (but solely from the sources and in the manner provided for in the
Funding Loan Agreement referenced below) to the order of JPMORGAN CHASE BANK, N.A.,
and its assigns, subject to Section 2.08(b) of the Funding Loan Agreement (as hereafter defined)
(the “Funding Lender”), and its assigns, the principal sum of [ AND
NO/100 Dollars ($ )], on . (the “Maturity Date”),
or earlier as provided herein, together with interest thereon at the rates, at the times, and in the
amounts provided below, but solely from Pledged Security available for such purpose.

This Multifamily Revenue Note (this “Note™) is being delivered pursuant to that certain
Funding Loan Agreement dated as of March 1, 2018 (together with any and all amendments,
modifications, supplements and restatements, the “Funding Loan Agreement”), among the
Funding Lender, the Obligor and BOKF, NA, (the “Fiscal Agent”), pursuant to which the Obligor
has incurred a loan in the original principal amount of § ' (the “Funding Loan”), and
this Note is entitled to the benefits of the Funding Loan Agreement and is subject to the terms,
conditions and provisions thereof. The Obligor is using the proceeds of the Funding Loan to make
aloan to Austin DMA Housing III, LLC (the “Borrower™) pursuant to the Project Loan Agreement
dated as of March 1, 2018 (the “Project Loan Agreement”), among the Obligor, the Borrower
and the Fiscal Agent. '

THIS NOTE IS BEING ISSUED UNDER THE PROVISIONS OF THE TEXAS
HOUSING FINANCE CORPORATION ACT, CHAPTER 394, TEXAS LOCAL
GOVERNMENT CODE, AS AMENDED. THIS NOTE AND THE ISSUE OF WHICH IT
FORMS A PART ARE NOT GENERAL OBLIGATIONS OF THE OBLIGOR, BUT ARE
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LIMITED OBLIGATIONS PAYABLE SOLELY-FROM_ THE MONEYS AND PROPERTIES
PLEDGED FOR PAYMENT THEREOF.

1. Defined Terms. As used in this Note, (i) the term “Funding Lender” means the
holder of this Note, and (ii} the term “Indebtedness™ means the principal of, premium, if any, and
interest on or any other amounts due at any time under this Note or the Funding Loan Agreement.
“Event of Default” and other capitalized terms used but not defined in this Note shall have the
meanings given to such term in the Funding L.oan Agreement,

2. Payments of Principal and Interest. The Obligor shall pay (but solely from the
sources and in the manner provided for in the Funding Loan Agreement) on the first calendar day
of each month commencing May 5, 2018, interest as it accrues on this Note at the rates set forth
above (or such higher rate of interest borne by the Funding Loan upon any default) (the “Interest
Rate™) on the outstanding principal balance of this Note, and shail also pay interest on this Note
at the applicable interest rate set forth above, on the date of any optional or mandatory prepayment
or acceleration of all or part of the Funding Loan pursuant to the Funding Loan Agreement, in an
amount equal to the accrued and unpaid interest to the date of prepayment on the portion of this
Note subject to prepayment (each such date for payment an “Interest Payment Date”), If the date
for payment of principal of, premium, if any, or interest on this Note shall be a day which isnot a .
Business Day, then the date for such payment shall be the next succeeding day which is a Business
Day, and payment on such later date shall have the same force an effect as if made on the nominal
date of payment. ' :

The Obligor shall pay (but solely from the sources and in the manner provided for in the
Funding Loan Agreement) the outstanding principal of this Note in full on , (the
“Maturity Date”) and in monthly installments on each date set forth on the Funding Loan
Amortization Schedule attached as Schedule 1 hereto in an amount equal to the corresponding
amounts set forth thereon, or at such earlier times and in such amounts as may be required, in the
event of an optional or mandatory prepayment or acceleration of the Funding Loan pursuant to the
Funding Loan Agreement. The outstanding principal hereof is subject to acceleration at the time
or times and under the terms and conditions, and with notice, if any, as provided under the Funding
Loan Agreement.

3 Prepayment; Prepayment Premium. This Note is subject to prepaymént as
specified in the Funding Loan Agreement. Prepayment Premium shall be payable as specified in
the Funding Loan Agreement.

4. Forbearance. Any forbearance by the Funding Lender in exercising any right or
remedy under this Note or any other document cvidencing or sccuring the Funding Loan or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of that or
any other right or remedy. The acceptance by the Funding Lender of any payment after the due
date of such payment, or in an amount which is less than the required payment, shall not be a
waiver of the Funding Lender’s right to require prompt payment when due of all other payments -
or to exercise any right or remedy with respect to any failure to make prompt payment.
Enforcement by the Funding Lender of any security for the obligations under this Note shall not
constitute an election by the Funding Lender of remedies so as to preclude the exercise of any
other right or remedy available to the Funding Lender.
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5. Waivers. Except as otherwise expressly provided in the Funding Loan Agreement -
and the Project Loan Agreement, presentment, demand, notice of dishonor, protest, notice of
acceleration, notice of intent to demand or accelerate payment or maturity, presentment for
payment, notice of nonpayment, grace and diligence in collecting the Indebtedness are waived by
the Obligor and all endorsers and guarantors of this Note and all other third-party obligors.

6. Loan Charges. Neither this Note nor any of the other Financing Documents will
be construed to create a contract for the use, forbearance, or detention of money requiring payment
of interest at a rate greater than the rate of interest which results in the maximum amount of intercst
allowed by applicable law (the “Maximum Interest Rate””). If any applicable law limiting the
amount of interest or other charges permitted to be collected from Obligor in connection with the
Funding Loan is interpreted so that any interest or other charge provided for in any Financing
Document, whether considered separately or together with other charges provided for in any other
Financing Document, violates that law, and Obligor is entitled to the benefit of that law, that
interest or charge is hereby reduced to the extent necessary to eliminate that violation. The

amounts, if any, previously paid to Funding Lender in excess of the permitted amounts will be
applied by Funding Lender to reduce the unpaid principal balance of this Note. For the purpose
of determining whether any applicable law limiting the amount of interest or other charges
permitted to be collected from Obligor has been violated, all indebtedness that constitutes interest,
as well as all other charges made in connection with the indebtedness that constitute interest, will
be deemed to be allocated and spread ratably over the stated term of this Note. Unless otherwise
required by applicable law, such allocation and spreading will be effected in such a manner that

- the rate of interest so computed 1s uniform throughout the stated term of this Note.

7. .- Governing Law. This Note shall be governed by the internal law of the State of
Texas.

8. Captions. The captions of the paragraphs of this Note are for convenience only
and shall be disregarded in construing this Note.

9. Address for Payment. All payments due under this Note shall be payable at the
principal office of the Funding Lender as designated by the Funding Lender in writing to the Fiscal
Agent and the Servicer. <

10.  Default Rate. So long as (a) any monthly installment under this Note remains past
due, or {(b) any other Event of Default has occurred and is continuing, interest under this Note shall
accrue on the unpaid principal balance from the earlier of the due date of the first unpaid monthly
installment or the occurrence of such other Event of Default, as applicable, at a rate (the “Default
Rate”) equal to the lesser of (i) the Interest Rate, as applicable, otherwise in effect notwithstanding
the default plus four percent (4%) per annum or (ii) the Maximum Interest Rate. If the unpaid
principal balance and all accrued interest are not paid in full on the Maturity Date, the unpaid
principal balance and all accrued interest shall bear interest from the Maturity Date at the lesser of
the Default Rate or the Maximum Interest Rate.

1t.  Limited Obligation. THIS NOTE IS A SPECIAL, LIMITED OBLIGATION
OF THE GOVERNMENTAL LENDER PAYABLE, AS TO PRINCIPAL, PREMIUM, I¥
ANY, AND INTEREST SOLELY FROM THE PLEDGED REVENUES AND OTHER
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FUNDS AND MONEYS AND SECURITY PLEDGED AND ASSIGNED UNDER THE
FUNDING LOAN AGREEMENT. THIS NOTE SHALL CONSTITUTE A VALID CLAIM
OF THE OWNER OR OWNERS THEREOF AGAINST THE PLEDGED REVENUES
AND OTHER FUNDS AND MONEYS AND SECURITY PLEDGED AND ASSIGNED
UNDER THE FUNDING LOAN AGREEMENT, WHICH ARE PLEDGED TO SECURE
THE PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THIS NOTE, AND
WHICH SHALL BE USED FOR NO OTHER PURPOSE EXCEPT AS EXPRESSLY
AUTHORIZED IN THE FUNDING LOAN AGREEMENT. THIS NOTE SHALL NOT BE
A DEBT OR INDEBTEDNESS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, AND NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION
THEREOF SHALL BE LIABLE THEREON, NOR IN ANY EVENT SHALL THIS NOTE
BE PAYABLE OUT OF ANY FUNDS OR PROPERTIES OTHER THAN THOSE OF THE
GOVERNMENTAL LENDER PLEDGED UNDER THE FUNDING LOAN
AGREEMENT. THIS NOTE SHALL NOT CONSTITUTE AN INDEBTEDNESS OR A
MULTIPLE FISCAL-YEAR FINANCIAL OBLIGATION WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION.
NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF (EXCEPT
THE GOVERNMENTAL LENDER FROM THE SOURCES IDENTIFIED IN THE
FUNDING LOAN AGREEMENT) SHALL BE LIABLE FOR PAYMENT OF THIS NOTE
NOR IN ANY EVENT SHALL PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST
ON THIS NOTE BE PAYABLE OUT OF ANY FUNDS OR ASSETS OTHER THAN
THOSE PLEDGED TO THAT PURPOSE BY THE GOVERNMENTAL LENDER UNDER
THE FUNDING LOAN AGREEMENT. THE GOVERNMENTAL LENDER HAS NO
TAXING POWER. '

NO DIRECTOR, OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE
OBLIGOR, INCLUDING ANY PERSON EXECUTING THE FUNDING LOAN
AGREEMENT OR THIS NOTE, SHALL BE LIABLE PERSONALLY ON THIS NOTE
OR FOR ANY REASON RELATING TO THE ISSUANCE OF THIS NOTE. NO
RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR THE
INTEREST ON THIS NOTE, OR FOR ANY CLAIM BASED ON THIS NOTE, OR
OTHERWISE IN RESPECT OF THIS NOTE, OR BASED ON OR IN RESPECT OF THE
FUNDING LOAN AGREEMENT OR ANY SUPPLEMENTS AND AMENDMENTS
THERETO, AGAINST ANY MEMBER, COMMISSIONER, OFFICER, EMPLOYEE OR
AGENT, AS SUCH, OF THE OBLIGOR OR ANY SUCCESSOR, WHETHER BY VIRTUE
OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, ALL SUCH
LIABILITY BEING, BY THE ACCEPTANCE OF THIS NOTE AND AS PART OF THE
CONSIDERATION FOR THE ISSUE OF THIS NOTE, EXPRESSLY WAIVED AND
RELEASED., '

12. Funding Loan Agreement Controlling. The terms of this Note are-subject in all
respects to the terms of the Funding Loan Agreement. If there is a conflict between the provisions
of this Note and the Funding Loan Agrecment, the Funding Loan Agreement shall control. IN.
WITNESS WHEREOF, the Austin Housing Finance Corporation has caused this Note to be
executed in its name by the manual or facsimile signature of its Chair and its corporate seal (or a
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facsimile thereof) to be impressed or imprinted hereon and attested by the manual or facsimile
signature of its Executive Director.

[Signature page follows)]
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IN WITNESS WHEREQF, the Obligor has caused this Note to be duly executed by the
manual or facsimile signature of its authorized representative and attested by the magual or
facsimile signature of its authorized representative. '

AUSTIN HOUSING FINANCE
CORPORATION

By

Rose Truclove, Treasurer

ATTEST:

By

Secrbtary
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CERTIFICATE OF AUTHENTICATION

This Note is issued under the provisions of and described in the within-mentioned Funding
Loan Agreement, '

Date of Authentication:

BOKF, NA

By

Pamela M. Black, Senior Vice President
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EXHIBIT B

FORM OF NOTICE OF APPOINTMENT
OF FUNDING LENDER REPRESENTATIVE

BOKF, NA :

801 Cherry Street, Suite 3325, Unit 27
Fort Worth, Texas 76102

Attn: Corporate Trust Department

AUSTIN DMA HOUSING IIT, LLC

c¢/o AHFC Nightingale Non-Profit Corporation
1000 East 11" Street, 2™ Floor

Austin, Texas 78702

AUSTIN HOUSING FINANCE CORPORATION
- 1000 East 11" Street, 2™ Floor -

Austin, Texas 78702

Attn: David Potter

JPMORGAN CHASE BANK, N.A.
221 West Sixth Street, First Floor
Austin, Texas 78767

Re:  Nightingale at Goodnight Ranch Apartments.
Ladies and Gentlemen:

The undersigned is the holder (the “Funding Lender”) of the Multifamily Note dated
March __, 2018 (the “Governmental Note™) delivered pursuant to the Funding Loan Agreement
dated as of March 1, 2018 (the “Funding Loan Agreement”), among JPMorgan Chase Bank,
N.A., in its capacity as Initial Funding Lender (the “Initial Funding Lender™), Austin Housing
Finance Corporation (the “Governmental Lender”) and BOKF, NA, (the “Fiscal Agent™).
Pursuant to Section 11.05 of the Funding Loan Agreement, you are hereby notified that, effcctive
immediately upon receipt of this notice by the Fiscal Agent, the Funding Lender Representative
appointed under Section11.05 of the Funding Loan Agreement shall be

: . [The person or entity previously appointed as Funding Lender
Representative shall upon the effectiveness of this notice no longer have any further rights or
obligations as Funding Lender Representative.]

"The following individual or individuals shall have the authority to execute any consent,
waiver, approval, direction or other instrument on behalf of the Funding Lender Representative
and the signature(s) set forth next to his/her (their) name(s) 1s (are) his/her (their) true and correct
signature(s).
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NAME SIGNATURE

'Additlional individuals may be given such authority by written notice to you from the
Funding Lender Representative or from the Funding Lender.

This notice is dated as of the _day of ,

JPMORGAN CHASE BANK, N.A., a national
banking assaciation

By:

David H. Saling, Authorized Representative
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EXHIBIT C _
FORM OF TRANSFEREE REPRESENTATIONS LETTER
[To be prepared on letterhead of transferee]
[Date]

AUSTIN HOUSING FINANCE CORPORATION
1000 East 11 Street, 2" Floor

Austin, Texas 78702

Attn: David Potter

BOKF, NA

801 Cherry Street, Suite 3325, Unit 27
Fort Worth, Texas 76102

Attn: Corporate Trust Department

Re:  Nightingale at Goodnight Ranch Apartments
Ladies and Gentlemen:

The undersigned (the “Funding Lender™) hereby acknowledges receipt of the Multifamily
Note dated March ___, 2018 (the “Governmental Note™) delivered pursuant to the Funding Loan
Agreement dated as of March 1, 2018 (the “Funding Loan Agreement”), among JPMorgan Chase
Bank, N.A,, in its capacity as Initial Funding Lender (the “Initial Funding Lender™), the Austin
Housing Finance Corporation (the “Governmental Lender”} and BOKF, NA, (the “Fiscal Agent”).
Capitalized terms used herein and not otherwise defined have the meanings given to such terms in
the Funding Loan Agreement.

In connection with the [origination/purchase] of the Funding Loan by the Funding Lender,
the Funding Lender hereby makes the following representations upon which you may rely:

1. The Funding Lender has authority to [originate/purchase] the Funding Loan and to
execute this letter, and any other instruments and documents required to be executed by the
Funding Lender in connection with the forigination/purchase] of the Funding Loan.

2. The Funding Lender is an “accredited investor” under Regulation D of the
Securities Act of 1933 (the “Act”) or a “qualified institutional buyer” under Rule 144(a) of said
Act (such “accredited investor” or “qualified institutional buyer”, a “Qualified Transferee”), and
therefore, has sufficient knowledge and experience in financial and business matters, including
purchase and ownership of municipal and other tax-cxempt obligations, to be able to evaluate the
risks and merits of the investment represented by the Funding Loan.

3. The Funding Lender acknowledges that it is [originating/purchasing] the Funding
Loan for investment for its own account and not with a present view toward resale or the
distribution thereof (except as set forth beiow), in that it does not now intend to resell or otherwise
dispose of all or any part of its interests in the Funding Loan (except as set forth below); provided,
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however, that the Funding Lender may, notwithstanding the foregoing and the terms of Paragraph
4 below, (i) transfer the Funding Loan to any affiliate or other party related-to the Funding Lender
that is a Qualified Transferee or (ii) sell or transfer the Funding Loan to a special purpose entity, a
trust or a custodial or similar pooling arrangement from which the Funding Loan or securitized
interests therein are not expected to be sold except to (x) owners or beneficial owners thereof that
are Qualified Transferees or (y) in circumstances where secondary market credit enhancement is
provided for such securitized interests resulting in a rating thereof of at least “A” or better
[INSERT FOR SELLER/SERVICER PURCHASER LETTER:; provided, further, however, the
Funding Lender has originated and funded the Funding Loan with the expectation that the Funding
Loan will be sold to the Federal Home Loan Mortgage Corporation (“Freddie Mac™) pursuant to
- the commitment dated , 2018 (the “Freddie Mac Commitment™)].

4, In addition to the right to sell or transfer the Funding Loan as set forth in Paragraph
3 above, the Funding Lender further acknowledges its right to sell or transfer the Funding Loan,
subject, as required under the Funding Loan Agreement, to the delivery to the Fiscal Agent of a
transferee representations letter from the transferee to substantially the same effect as this
Transferee Representations Letter or in such other form authorized by the Funding Loan
Agreement with no revisions except as may be approved in writing by the Governmental Lender.

5. The Funding Lender understands that the Governmental Note is not registered
under the Act and that such registration is not legally required as of the date hereof; and further
understands that the Governmental Note (a) is not being registered or otherwise qualified for sale
under the “Blue Sky” laws and regulations of any state, (b) will not be listed in any stock or other
securities exchange, (c) will not carry a rating from any rating service and (d) will be delivered in
a form which may not be readily marketable.

6. The Funding Lender understands that (a) the Funding Loan is not secured by any
pledge of any moneys received or to be received from taxation by the State of Texas or any political
subdivision thereof and that the Governmental Lender has no taxing power, (b) the Funding Loan
does not and will not represent or constitute a general obligation or a pledge of the faith and credit
of the Governmental Lender, the State of Texas or any political subdivision thereof, and (c) the
liability of the Governmental Lender with respect to the Funding Loan is limited to the Pledged
Security as set forth in the Funding Loan Agreement.

7. The Funding Lender has either been supplied with or been given access to
information, including financial statements and other financial information, which it considers
necessary to make an informed decision in connection with the [origination/purchase] of the
Funding Loan. The Funding Lender has not relied upon the Governmental Lender for any
information in connection with its purchase of the Funding Loan.

8. The Funding Lender has made its own inquiry and analysis with respect to the
Funding Loan and the security therefor, and other material factors affecting the security and
payment of the Funding Loan. The Funding Lender is aware that the business of the Borrower
involves certain economic variables and risks that could adversely affect the security for the
Funding Loan. ‘
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All agreements, representations and warranties made herein shall survive the execution and
delivery of this letter agreement and, notwithstanding any 1nvest1gatlon heretofore or hereafter
shall continue in full force and effect.

JPMORGAN CHASE BANK, N.A., a national
banking association

By:

David H. Saling, Authorized Represéntative
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EXHIBIT D

COSTS OF ISSUANCE REQUISITION
(Cost of Issnance Fund)

BOKE, NA, as Fiscal Agent
Re:  Nightingale at Goodnight Ranch Apartments
Fiscal Agent:

You are requested to disburse funds from the Cost of Issuance Fund pursuant to
‘Section 4.13 of the Funding Loan Agreement in the amount(s), to the person(s) and for the
purpose(s) set forth in this requisition (the “Requisition”). The terms used in this requisition shall
have the meaning given to those terms in the Funding Loan Agreement (the “Funding Loan
Agreement”), dated as of March 1, 2018, by and among JPMorgan Chase Bank, N.A., in its
capacity as Initial Funding Lender (the “Initial Funding Lender”), Austin Housing Finance’
Corporation and BOKF, NA, doing business as Bank of Texas, as Fiscal Agent, securing the
Multifamily Mortgage Revenue Note (Funding Loan) dated March ~, 2018 (the “Governmental
Note™). '

REQUISITION NO.:
PAYMENT DUE TO:
AMOUNT TO BE DISBURSED: $

The Borrower has attached hereto a copy of each Payee’s Form W-9 or Form W-8, as
applicable (unless previously provided). The Borrower further acknowledges the Fiscal Agent
cannot process such disbursement request until the Fiscal Agent is in receipt of a valid Form W-9
or Form W-8, as applicable, in accordance with Internal Revenue Service regulations and the
Foreign Account Tax Compliance Act. -

The undersigned, on behalf of Austin DMA Housing III, LLC, a limited liability company
duly organized and existing under the laws of the State of Texas (the “Borrower™), certifies that:

(a) the expenditures for which money is requisitioned by this Requisition represent
proper charges against the Cost of Issuance Fund, have not been included in any previous
requisition and are set forth in the Schedule attached to this Requisition, with invoices
attached for any sums for which reimbursement is requested;

(b) the money requisitioned is not greater than those neccssary to meet obligations
due and payable or to reimburse the applicable party for funds actually advanced for Costs
of Issuance; and

(c) after taking into account the proposed disbursement, no more than two percent
of the sales proceeds of the Governmental Note will have been disbursed for Cost of

Issuance. P
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Attached to this Requisition is a Schedule, together with copies of invoices or bills of sale
covering all items for which payment is being requested.

Date of Requisition:

HOU 408749746v1

AUSTIN DMA HOUSING IIL, LLC,
a Texas limited hab1]1ty company

By:  AHFC Nightingale Non-Profit Corporation,
a Texas nonprofit corporation, its
managing  member

By:

Rosie Truelove, Vice President



EXHIBIT E

PROJECT LOAN FUND REQUISITION
(Project Loan Fund)

BOKEF, NA, as Fiscal Agent
Re:  Nightingale at Goodnight Ranch Apartments
Fiscal Agent:

You are requested to disburse funds from the Cost of Issuance Fund pursuant to Section 4.13 of
the Funding Loan Agreement in the amount(s), to the person(s) and for the purpose(s) set forth in
this Requisition (the “Requisition”). The terms used in this requisition shall have the meaning
given to those terms in the Funding Loan Agreement (the “Funding Loan Agreement”), dated as
of March 1, 2018, by and among JPMorgan Chase Bank, N.A., in its capacity as Initial Funding
Lender (the “Initial Funding Lender™), Austin Housing Finance Corporation and BOKF, NA,

doing business as Bank of Texas, as Fiscal Agent, securing the Multifamily Mortgage Revenue -

Note (Funding Loan) dated March _ , 2018 (the “Governmental Note™).
| REQUISITION NO.:
PAYMENT DUE TO:
AMOUNT(S) TO BE DISBURSEDx:
$ from the Project Account -
$ from the LIHTC Subaccount of the Borrower Equuty Account
$ from the Gap Loan Subaccount of thé Borrower Equity Account
$ from the Net Operating Income Subaccount of the Borrower Equity Account

The Borrower has attached hereto a copy of each Payee’s Form W-9 or Form W-8, as
applicable (unless previously provided). The Borrower further acknowledges the Fiscal Agent
cannot process such disbursement request until the Fiscal Agent is in receipt of a valid Form W-9
or Form W-§, as applicable, in accordance with Internal Revenue Service regulations and the
Foreign Account Tax Compliance Act.

Included in the attached Schedule is the requisition for the disbursement of proceeds of the
Austin Housing Finance Corporation Multifamily Housing Governmental Revenue Note
(N ightingale at Goodnight Ranch Apartments) Serics 2018 to be made on or about the date of the
requested disbursement of funds pursuant to this Requisition.

The undersigned Borrower hereby represents and warrants that the following information
and certifications provided in connection with this Requisition are true and correct as of the date
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hereof and authorizes Servicer to submit this Requisition to the Fiscal Agent on behalf of

Borrower:

1.

HOU 408748746v1

Purposes for which disbursement is requested are specified in the attached
Schedule.

Party or parties to whom the disbursements shall be made are specified in the
attached Schedule (may be the undersigned in the case of reimbursement for

advances and payments made or cost incurred for work done by the undersigned);
provided, that no reimbursement shall be made for advances and payments made

prior to

,20 ).

The undersigned certifies that to the Fiscal Agent, and for the benefit of the
Governmental Lender, that:

a.

the conditions precedent to disbursement set forth in the Construction
Disbursement Agreement have been satisfied;

the disbursement requested pursuant to this Requisition will be used solely
to pay a cost or costs allowable under the Funding Loan Agreement and the
Construction Disbursement Agreement;

none of the items for which disbursement is requested pursuant to this
Requisition has formed the basis for any disbursement previously made
from the Project Loan Fund or under the Gap Loan and all such items have
been properly recorded in Borrower’s books and are set forth on the
Schedule attached hereto, along with paid invoices attached for any sum for
which reimbursement 1s requested and invoices or bills of sales for all other
items;

all labor and materials for which disbursements have been requested have
been incorporated into the Project in accordance with reasonable and
standard building practices, the Construction Disbursement Agreement and
all applicable laws, ordinances, rules and regulations of any governmental
authority having jurisdiction over the Project;

the materials, supplies and equipment fumished or installed for the
Improvements are not subject to any lien or security interest or that the funds
to be disbursed pursuant to this Requisition are to be used to satisfy any
such lien or security interest;

all of the funds being requisitioned are being used in compliance with all
tax covenants set forth in the Funding Loan Agreement, the Project Loan
Agreement, the Tax Regulatory Agreement, the Tax Certificates, and the
documents related to the Gap Loan (the “Gap Loan Documents”) including

‘that none of the proceeds of the Funding Loan or the Gap Loan (including

investment earnings théreon) will be used to provide an airplane, a skybox
or any other private luxury box, any facility primarily used for gambling,
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health club facility or any store the principal business of which is the sale
of alcoholic beverages for consumption off premises;

g the Borrower’s representations, warranties and expectations set forth in the
Borrower’s Tax Certificate are reaffirmed and restated, and have been
continuously complied with since the execution of the Project Loan
Agreement, and the same are true, correct and complete on the date hereof;

h. with respect to amounts from the Project Account, not less than 95% of the
sum of’ '

(A)  the amounts requisitioned by this Requisition; plus

(B)  all amounts previously requisitioned and disbursed from the Project
Account of the Project Loan Fund; ‘

have been or will be applied by Borrower to pay the Costs of the Project;

1. Borrower is not in .default under the Project Loan Agreement, the
Construction Disbursement Agreement or any other Project Loan
Document to which it is a party and nothing has occurred to the knowledge
of Borrower that would prevent the performance of its obligations under
such documents; :

j- no amounts being requisitioned hereby will be used to pay, or reimburse,
any Costs of Issuance incurred in connection with the delivery of the
Governmental Note; and

k. Funds deposited with Borrower for further disbursement to third parties

shall be paid to such third parties by check dated the date of such deposit
and Borrower reasonably expects such funds will be disbursed from its
account within five Business Days of such deposit.

[Following items-may not be required for Initial Disbursement]

Estimated costs of completing the uncompleted Repairs (as defined in the
Continuing Covenant Agreement) as of the date of this Requisition:

Percent of the Repairs completed as of the date this request: Yo
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"IN WITNESS WHEREOF, the undersigned has executed this Requisition as of the day and
date first above written.

Date:
AUSTIN DMA HOUSING III, LLC,
a Texas limited liability company
By:  AHFC Nightingale Non-Profit Corporation, a
Texas nonprofit corporation, its managing
member
By:
Rosie Truelove, Vice President
APPROVED:

JPMORGAN CHASE BANK, N.A., a national
banking association

By:

Name: David H. Saling
Title:  Authorized Representative

APPROVED WITH RESPECT TO DISBURSEMENTS FROM THE GAP LOAN
SUBACCOUNT OF THE BORROWER EQUITY ACCOUNT:

JPMORGAN CHASE BANK, N.A., a national
banking association

By:

Name: David H. Saling .
Title: Authorized Represcntative
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Exhibit B

Project Loan Agreement



DRAFT 3 1/25/2018
EXHIBIT B

PROJECT LLOAN AGREEMENT
among

AUSTIN HOUSING FINANCE CORP—ORATION,
as Governmental Lender

BOKEF, NA,
as Fiscal Agent

and

AUSTIN DMA HOUSING III, LLC, -
as Borrower

Relating to

Nightingale at Goodnight Ranch Apartments
‘ Austin, Texas

Original Project Loan Principal Amount: $
Dated as of March 1, 2018

All of the right, title and interest of the Austin Housing Finance Corporation (except
for its Unassigned Rights) in and to this Project Loan Agreement are being assigned to
BOKEF, NA, as Fiscal Agent, as security for the Funding Loan made pursuant to that certain
Funding Loan Agreement dated as of March 1, 2018, by and among the Govemmental
Lender, the Initial Funding Lender named therein and the Fiscal Agent.
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PROJECT LOAN AGREEMENT

~ THIS PROJECT LOAN AGREEMENT (this “Project Loan Agreement”) i1s made and
entered into as of March 1, 2018, by and among the Austin Housing Finance Corporation (the
“Governmental Lender”), a housing finance corporation organized and existing under the laws
of the State of Texas (the “State”), BOKF, NA, a national banking association, duly organized
and existing under the laws of the United States (together with any successor Fiscal Agents
appointed under the Funding Loan Agreement, the “Fiscal Agent”), and Austin DMA Housing
111, LL.C, a limited liability company duly organized and existing under the laws of the State of
Texas (together with its successors and assigns permitted hereunder, the “Borrower”).

RECITALS

WHEREAS, pursuant to Chapter 394, as amended, Texas Local Government Code (the
“Act”) and this Project Loan Agreement, the Governmental Lender is agreeing to make a mortgage
loan to the Borrower in the original principal amount of $ (the “Project Loan”) to
provide for the financing of a 174-unit low-income multifamily rental housing development
located at 5900 Merle Drive in Austin, Texas and known as the Nightingale at Goodnight Ranch
Apartments (the “Project™).

WHEREAS, the Governmenta! Lender is making the Project Loan to the Borrower with
the proceeds recetved from the loan in the original principal amount of § (the
“Funding Loan” and together with the Project Loan, the “Loans”) made to the Governmental
Lender pursuant to the Funding Loan Agreement (the “Funding Loan Agreement™), by and
among JPMorgan Chase Bank, N.A., a national banking association, in its capacity as Initial
Funding Lender (the “Initial Funding Lender”), the Governmental Lender and the Fiscal Agent.
The Funding Loan ts being originated and funded by the Initial Funding Lender and is evidenced
by the Governmental Lender’s Multifamily Note dated as of the Delivery Date (together with all
riders and addenda thereto, the “Governmental Note”) delivered by the Governmental Lender to
the Initial Funding Lender. '

WHEREAS, the Initial Funding Lender, pursuant to the terms and subject to the conditions
of the Funding Loan Agreement, the Construction Phase Financing Agreement and the
Construction Disbursement Agreement, has agreed to originate and fund the Funding Loan to the
Governmental Lender, which proceeds of the Funding Loan will be used by the Governmental
Lender to fund the Project Loan to the Borrower pursuant to this Project Loan Agreement. The
Initial Funding Lender will administer the Loans during the Construction Phase in accordance with
the Financing Documents. :

WHEREAS, the Borrower has agreed to use the proceeds of the Projebt Loan to finance
the acquisition and construction of the Project and to pay certain Costs of [ssuance with respect to
the Loans. ‘

WHEREAS, the Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Multifamily Note dated as of the Delivery Date (together with all riders and
modifications thereto, the “Project Note”) delivered to the Governmental Lender, which Project
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Note will be endorsed by the Governmental Lender to the Fiscal Agent as secunty for the Funding -~

Loan,

WHEREAS, to secure the Borrower’s obligations under the Project Note, the Borrower
will execute and deliver to the Governmental Lender a Multifamily Deed of Trust, Assignment of
Rents, Security Agreement and Fixture Filing (Leasehold) dated as of the date hereof (the
“Security Instrument’) with respect to the Project, which Security Instrument will be assigned
by the Govemmental Lender to the Fiscal Agent as security for the Funding Loan,

WHEREAS, the Federal Home Loan Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac”) has entered into a commitment with
Bellwether Enterprise Real ‘Estate Capital, LLC (the “Freddie Mac Seller/Servicer™) dated

__, 2018 (the “Freddie Mac Commitment™”), whereby Freddie Mac has
committed, subject to the satisfaction of the Conditions to Conversien set forth in the Construction
Phase Financing Agreement on or before the Forward Commitment Maturity Date, to facilitate the
. financing of the Project in the Permanent Phase by purchasing the Funding Loan from the Freddie
Mac Seller/Servicer following the Conversion Datc.

WHEREAS, if the Conditions to Conversion are satisfied on or before the Forward
Commitment Maturity Date as provided for in the Freddie Mac Commitment and the Construction
Phase Financing Agreement, the Project Loan will convert from the Construction Phase to the
Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial Funding
Lender shall deliver, and the Freddie Mac Seller/Servicer shall purchase, the Funding Loan, as
evidenced by the Governmental Note. If the Conditions to Conversion are not satisfied on or
before the Forward Commitment Maturity Date, the Project Loan will not convert from the
Construction Phase to the Permanent Phase, and neither the Freddie Mac Seller/Servicer nor
Freddie Mac will have any obligation with respect to the purchase of the Funding Loan and the
Initial Funding Lender will remain the owner of the Funding Loan as the holder of the
Governmental Note,

WHEREAS, as a Condition to Conversion, the Project Note and the Security Instrument
are required to be amended and restated and the Borrower is required to enter into a Continuing
Covenant Agreement with the Freddie Mac Seller/Servicer (the “Freddie Mac Continuing
Covenant Agreement”), in each case pursuant to the forms attached to the Construction Phase
Financing Agreement. : '

WHEREAS, if the Conditions to Conversion are satisfied and the Funding Loan is
purchased by the Freddie Mac Seller/Servicer on the Conversion Date as set forth above, the .
Freddie Mac Seller/Servicer shall deliver the Funding Loan to Freddic Mac for purchase pursuant
to the terms of the Freddie Mac Commitment and the Guide (such date of purchase by Freddie
Mac being referred to as the “Freddie Mac Purchase Date”).

WHEREAS, upon the occurrence of the Freddie Mac Purchase Date, the Freddie Mac.
Seller/Servicer will assign to Freddie Mac all of its rights and intcrest in the Funding Loan, the
Governmental Note, the Funding Loan Agreement, the Freddie Mac Continuing Covenant
Agreement and the other Financing Documents. Bellwether Enterprise Real Estate Capital, LLC
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will act as Servicer for the Loans on behalf of Freddie Mac, as the “Funding Lender,” on and
after the Freddie Mac Funding Date. o

NOW, THEREFORE, for and in consideration of the mutual covenants and
representations hereinafter contained, the parties hereto agree as follows: -

ARTICLE]

DEFINITIONS

Section 1.01 Definitions. All words and phrases (except for Event of Default) defined
in the Funding Loan Agreement and the Continuing Covenant Agreement shall have the same
meanings for the purposes of this Project Loan Agreement. In addition to the words and phrases
defined in the Funding Loan Agreement and elsewhere herein, the following words and phrases
shall have the following meanings:

“Equity Investor” means, collectively, Boston Capital Direct Placement, A Limited
Partnership, a Massachusetts limited partnership, its affiliates, successors and/or assigns, the
investor member of the Borrower, and BCCC, Inc., a Massachusetts corporation, its affiliates,
successors and/or assigns, the special member of the Borrower.

“Event of Default” means any of those events specified in and defined by the applicable
provisions of Article VII hereof to constitute an event of defautt.

“Fee Component” means the regular, ongoing fees due from time to time to the
Governmental Lender, Fiscal Agent and the Rebate Analyst, if any, expressed as a flat, fixed
amount or in terms of a percentage of the unpaid principal amount of the Funding Loan on an
annual basis.

"Loan Servicing and Disbursement Agreement" means the Loan Servicing and
Disbursement Agreement of even date herewith, between the Initial Funding Lender and
Borrower.

“Project Loan Agreement” means this Project Loan Agreement, together with any
amendments hereto. ‘

“Project Loan Amortization Schedule” means the Project Loan Amortization Schedule
attached as Schedule 1 to the Project Note on the Conversion Date.

“Project Loan Payment” means each payfnent of the Project Loan on each Project Loan
Payment Date pursuant to the Project Note and this Project Loan Agreement.

“Project Loan Payment Date” means (A) the fifth day of each calendar month,
commencing May 5, 2018, or (B) any other date on which the Project Loan is prepaid or paid,
whether at scheduled maturity or upon prepayment or acceleration of the maturity thereof;
provided, however, that if a Project Loan Payment Date is not a Business Day, payment shall be
made on the first Business Day following such Project Loan Payment Date.
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“Servicing Fee” means, during the Permanent Phase, the ordinary fee payable to the
Servicer in connection with the servicing of the Project Loan and the Funding Loan payable
monthly in an amount equal to one twelfth of % of the outstanding principal balance of the
Project Loan, computed on the basis of a 360-day year of twelve (12) thirty (30) day months.

““Taxes” means all taxes, water rents, sewer rents, assessments and other governmental or
municipal or public or private dues, fees, charges and levies and any liens (including federal tax
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof, or
upon any leases pertaining thereto, or upon the rents, issues, income or profits thereof, whether
any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income
taxes.

Section 1.02 [Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Words importing the
singular mumber shall include the plural number and vice versa unless the context shall otherwise
indicate. Words importing persons include firms, partnerships, limited liability companies, joint
ventures, associations and corporations. References to Articles, Sections and other subdivisions
of this Project Loan Agreement are the Articles, sections and other subdivisions of this Project
Loan Agreement as originally executed. -

Y L

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms refer
to this Project Loan Agreement; the term “heretofore” means before the date of exccution of this
Project Loan Agreement; and the term “hereafter” means after the date of execution of this Project
Loan Agreement. '

(End of Article I)
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" ARTICLEIl

REPRESENTATIONS, WARRANTIES AND COVENANTS  ©

- Section 2.01 Representations, Warranties and Covenants of the Governmental Lender.
The Governmental Lender makes the following representations, warranties and covenants for the
benefit of the Borrower, the Fiscal Agent, the Funding Lender and the Servicer:

(a) The Governmental Lender is a nonprofit housing finance corporation duly .
organized, validly existing and in good standing under the laws of the State.

(b) The Governmental Lender has all necessary power and authority to incur the
indebtedness of the Funding Loan evidenced by the Governmental Note and to make the Project
Loan from the proceeds thereof, and to execute, and deliver this Project Loan Agreement, the
Funding Loan Agreement, and the other Financing Documents to which it is a party, and to perform
its duties and discharge its obligations hereunder and thereunder.

_ (c) The Governmental Lender has taken all action on its part to incur the Funding
Loan evidenced by the Governmental Note and make the Project Loan from the proceeds thereof .
and for the sale, execution and delivery thereof.

(dy  Each of the Financing Documents to which the Governmental Lender is a party
has been duly and validly authorized, exccuted and delivered by the Governmental Lender and,
assuming due authorization, execution and delivery by the other parties thereto, constitutes the
legal, valid and binding. obligation of the Governmental Lender, enforceable against the
Governmental Lender in accordance with its respective terms, except as enforceability may be
limited by bankruptcy, insolvency, moratorium or other laws affecting creditors’ rights generally
and the application of equitable principles.

(e) The Governmental Lender has complied with the provisions of the laws of the
State, including, but not limited to, the Act, which are prerequisites to the consummation of the
transactions on the part of the Governmental Lender described or contemplated in the Financing
Documents. The execution and delivery of the Governmental Note and the Financing Documents
to which the Governmental Lender is a party, the consummation of the transactions on the part of
the Governmental Lender contemplated thereby and the fulfillment of or compliance with the
terms and conditions thereof do not conflict with or result in the breach of any of the terms, -
conditions or provisions of any agreement or instrument or judgment, order or decree to which the
Governmental Lender is now a party or by which it is bound, nor do they constitute a default under
any of the foregoing or result in the creation or imposition of any prohibited lien, charge or
encumbrance of any nature upon any property or assets of the Governmental Lender under the
terms of any instrument or agreement.

H No authorization, - consent, approval, order, registration, declaration or
withholding of objection on the part of, or filing of or with any governmental authority, other than
those already obtained, is required for the due execution and delivery by the Governmental Lender
of, and performance by the Governmental Lender of its obligations under, the- Financing
Documents.
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(2) There is no_action, suit, proceeding, inquiry or investigation pending or, to the
knowledge of the Governmental Lender, threatened against the Governmental Lender by or before
any court, governmental agency or public board or body, nor, to the Governmental Lender’s
knowledge, is there any basis thercfor, which (i) affects or questions the existence or the territorial
jurisdiction of the Governmental Lender or the title to office of any member of the governing body
of the Governmental Lender; (ii) affects or seeks to prohibit, restrain or enjoin the execution and
delivery of any Financing Documents or the issuance, sale, execution or delivery of the
Govemnmental Note; (iii) affects or questions the validity or enforceability of the Governmental
Note or any Financing Document; (iv) questions the tax-exempt status of the Governmental Note;
or (v) questions the power or authority of the Governmental Lender to perform its obligations
under the Governmental Note or any Financing Document, or to carry out the transactions
‘contemplated by the Govemmental Note and the Financing Documents.

(h) No officer or other official of the Governmental Lender has any personal financial
interest in the Project or the Borrower or in the transactions contemplated by this Project Loan
Agreement.

(i) Upon the discovery by the Governmental Lender of any noncompliance by the
Borrower with this Project Loan Agreement, the Tax- Certificates or the Tax Regulatory
Agreement, the Governmental Lender will promptly notify the Fiscal Agent, the Servicer and the
Funding Lender Representative of such noncompliance and will, subject to the provisions of
Article VII hereof, promptly institute action, or cause the Fiscal Agent to institute action, to correct
such noncompliance, will diligently pursue such action and will attempt to correct such
noncompliance within sixty (60) days after such discovery, subject to the provisions of the Funding
Loan Agreement, this Project Loan Agreement, the Tax Certificates and the Tax Regulatory
Agreement.

) The Governmental Lender will, at the expense of the Borrower, take such action
or actions from time to time, including amendment of this Project Loan Agreement, as may be
necessary, as stated in an opimon of Bond Counsel acceptable to the Governmental Lender, to
comply fully with all applicable rules, rulings, policies, procedures, regulations or other official
statements promulgated or proposed by the Department of the Treasury or the Internal Revenue
Service from time to time pertaining to {a) obligations on which the interest is tax-exempt under
Section 103 of the Code and (b) the provisions of Section 142(d) of the Code and the Regulations
promulgated thercunder. The Governmental Lender will not take, or permit to be taken on its
behalf, any action that would adversely affect the exclusion of interest on the Governmental Note
from gross income for federal income tax purposes, and it will take, at the sole cost and expense
of the Borrower, such action as may be necessary to continue such exclusion of interest on the
Governmental Note from gross incomc for federal income tax purposes.

It is expressly acknowledged that the Governmental Lender makes no representation as to
the financial position or business condition of the Borrower and does not represent or warrant as
to any of the statements, materials (financial or otherwise), representations or certifications
furnished or to be made and furnished by the Borrower in connection with the issuance, sale,
execution and delivery of the Governmental Note, or as to the correctness, completeness or
accuracy of such statements.
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Section 2.02 Representations, Warranties and Covenants of the Borrower. The
Borrower makes the following representations, warranties and covenants, all of which, together
with the other representations and agreements of the Borrower contained in this Project Loan
Agreement, arc relied upon by the Governmental Lender, the Funding Lender, the Servicer and
the Fiscal Agent and serve as a basis for the undertakings of the Governmental Lender, the Servicer
and the Fiscal Agent contained in this Project Loan Agreement:

[

(a) The Borrower is a limited liability company duly organized, validly existing and
in good standing under the laws of the state in which it has been organized and is duly qualified to
conduct its business under the laws of the State and in every other state in which the nature of its
business requires such qualification, has full legal right, power and authority to enter into this
Project Loan Agreement and the other Financing Documents, and to carry out and consummate all
transactions contemplated hereby and by the other Financing Documents, and by proper action has
duly authorized the execution, delivery and performance of this Project Loan Agreement and the
other Financing Documents. All corporate managing members, if any, of the Borrower are duly
organized and in good standing under the laws of their respective states of organization and are
duly qualified to transact business in the State as either domestic or foreign corporations, as
- applicable. All of Borrower’s managing members, if any, are duly formed and in good standing
under the laws of their respective states of formation and, to the extent required by the laws of the
State, are duly qualified to transact business in the State as either domestic or foreign partnerships.
or limited liability companies, as applicable.

(b) The Borrower has the legal right, power and authority to (i) own its properties
and assets, including, but not limited to, the Project, (ii) to carry on its business as now being
conducted and the Borrower contemplates it to be conducted with respect to the Project and (iii)
execute and deliver, carry out its obllgatlons under, and close the transactions prowded for in, the
'Fmancmg Documents to which it is a party.

(c) ~ Each of the Financing Documents to which the Borrower is a party has been duly
authorized, executed and delivered by the Borrower and, assuming due authorization, execution
and delivery by the other parties thereto, constitutes the legal, valid and binding obligation of the
Borrower, enforceable against the Borrower in accordance with its respective terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other
laws affecting the rights of creditors generally and general principles of equity. - '

(d) No authorization, consent, approval, order, registration, declaration or
withholding of objection on the part of, or filing of or with any governmental authority, other than
those already obtained or those necessary to be obtained during the course of construction of the
Project, is required for the due execution and delivery or approval, as the case may be, by the
Borrower of, and the performance by the Borrower of its obligations under, the Financing
Documents.

(e) None of the execution and delivery of the Financing Documents to which the
Borrower is a party, the consummation of the transactions provided for in the Financing
Documents, or the Borrower’s fulfillment of or compliance with the terms and conditions of the
Financing Documents (i) violates or will violate any law, rule or regulation of any governmental
agency or body having jurisdiction over the Borrower, or any of its activities or properties, or any
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judgment, order, writ, injunction or decree to which the Borrower is subject, or any of -the
organizational or other governing documents of the Borrower, (ii) conflicts or will conflict with
any agreement, instrument or license to which the Borrower is now a party or by which it or any
of its properties or assets is bound or results or will result in a breach of, or constitutes or will
constitute a default {with due notice or the passage of time or both) under, any such agreement,
instrument or license, (iii) contravenes or will contravene any such law, rule or regulation or any
such judgment, order, writ, injunction or decree, or (iv) result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of the
Borrower, except for any lien, charge or encumbrance permitted under the terms of the Financing
Documents.

(f) There is no action, suit, proceeding, inquiry or investigation pending or, to the
Borrower’s knowledge, threatened against or affecting the Borrower or any of its properties
(including, without limitation, the Project), which, if adversely determined, would (i) impair the
right of the Borrower to carry on its business substantially as now conducted and as contemplated
by the Financing Documents, (i} adversely affect the financial condition of the Borrower, (iii)
prohibit, restrain or enjoin the making of the Funding Loan or the Project Loan or the execution
and delivery of any of the Financing Documents, (iv) adversely affect the validity or enforceability
of any of the Financing Documents, or (v) adversely affect the exclusion from gross income for
federal income tax purposes of interest on the Governmental Note.

(g) The Project and the operation of the Project (in the manner contemplated by the
Financing Documents) conform and, following completion of the construction of the Project, will
continue to conform in all material respects with the requirements of the Act as well as all
applicable zoning, planning, building and environmental laws, ordinances and regulations of
governmental authorities having jurisdiction over the Project.

(h) The Borrower has filed or caused to be filed all federal, state and local tax returns
which are required to be filed or has obtained appropriate extensions therefor, and has paid or
caused to be paid all taxes as shown on said returns or on any assessment received by it, to the
extent that such taxes have become due.

)] . The Borrower is not in default in the performance, observance or fulfillment of
any of the obligations, covenants or conditions contained in any agreement or instrument to which
it is a party which default would materially adversely affect the transactions contemplated by the
Financing Documents or the operations of the Borrower or the enforceability of the Financing
Documents to which the Borrower is a party or the ability of the Borrower to perform all
obligations thereunder.

G) The Borrower agrees to pay all costs of maintenance and repair, all Taxes and
assessments, insurance premiums (including public liability insurance and insurance against
damage to or destruction of the Project) concerning or in any way related to the Project, or any
part thereof, and any expenses or renewals thereof, and any other governmental charges and
impositions whatsoever, foreseen or unforeseen, and all utility and other charges and assessments
concerning or in any way related to the Project.
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k) If the Borrower is a partnership, all of the partnership interests in the Borrower
are validly issued and are fully registered, if required, with the applicable governmental authorities -
and/or agencies, and there are no outstanding options or rights to purchase or acquire those
interests. If the Borrower is a limited liability company, all of the ownership interests in the
Borrower are validly issued and are fully registered, if required, with the applicable governmental
authorities and/or agencies, and there are no outstanding options or rights to purchase or acquire
those interests, except as disclosed in the Operating Agreement. Nothing in this Project Loan
Agreement shall prevent the Borrower from issuing additional partnership interests or ownership
nterests if such units are issued in accordance with all applicable securities laws.

0 ‘The .representations and warranties of the Borrower contained in the Tax
. Certificate and Tax Regulatory Agreement are true and accurate in all material respects.

(m) The information, statcments or reports furnished in writing to the Governmental
Lender, the Servicer and the Funding Lender Representative by the Borrower in connection with
this Project Loan Agreement or the consummation of the transactions contemplated hereby do not
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements contained therein, in light of the circumstances under which they were made, not
misleading; and the representations and warranties of the Borrower and the statements, information
and descriptions contained in the Borrower’s closing certificates, as of the Delivery Date, are true
and correct in all material respects, do not contain any untrue statement of a material fact, and do
not omit to state a material fact necessary to make the representations, warranties, statements,
information and descriptions contained therein, in the light of the circumstances under which they
were made, not misleading; and any estimates or assumptions contained in any certificate of the

‘Borrower delivered as of the Delivery Date are reasonable. '

(n) To the knowledge of the Borrower, no commissioner, member, officer or
employee of the Governmental Lender has been or is in any manner interested, directly or
indirectly, in that person’s own name or in the name of any other person, in the Financing
Documents, the Borrower or the Project, in any contract for property or materials to be furnished
or used in connection with the Project, or in any aspect of the transactions contemplated by the
Financing Documents. -

(0) Except for the purchase option set forth in the Ground Lease, the Borrower
intends to hold the Project for its own account and has no current plans to sell, and has not entered
into any agreement, to sell all or any portion of the Project.

(p) The Project is located wholly within the boundaries of the City of Austin, Texas.

(@) The Borrower shall make no changes to the Project or to the operatlon thereof
which would affect the qualification of the Project under the Act or impair the exclusion from
gross income for federal income tax purposes of the interest on the Governmental Note. The
Borrower shall operate the Project as required by the Tax Regulatory Agreement.

(r) The Funding Loan Agreement has been submitted to the Borrower for
examination, and the Borrower, by execution of this Project Loan Agreement, acknowledges and
agrees that it has participated in the drafting of the Funding Loan Agreement and that it is bound
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by, shall adhere to the provisions of, covenants and agrees to perform all obligations required of
the Borrower pursuant to, and shall have the rights set forth by the applicable terms and conditions
of, the Funding Loan Agreement.

(s) The Borrower will have a leasehold interest in the land and improvements
comprising the Project, subject only to liens permitted under the Security Instrument.

() The Borrower acknowledges that (i) it understands the nature and structure of the
transactions relating to the financing of the Project, (1) it.is familiar with the provisions of all of
the documents and instruments relating to the financing, (1i1) it understands the risks inherent in
such transactions, including without limitation the risk of loss of the Project, and (1v) it has not
relied on the Governmental Lender, the Fiscal Agent, Freddie Mac, the Funding Lender, the
Funding Lender Representative or the Servicer for any guidance or expertise in analyzing the
financial or other consequences of the transactions contemplated by the Financing Documents or
otherwise relied on the Governmental Lender, the Fiscal Agent, Freddie Mac, the Funding Lender,
the Funding Lender Representative or the Servicer in any manner.

(u) To the extent the Project Loan is to be treated as a “program investment” as
defined in Treasury Regulation Section 1.148-1(b), the Borrower (or any “related person,” as such
term is used in Section 147(a) of the Code) shall not purchase the Governmental Note in an amount
related to the amount of the Project Loan.

) All representations and warranties of the Borrower in any Financing Document’
are incorporated herein by reference for the benefit of the Governmental Lender and the Fiscal
Agent as if fully set forth herein. ‘

Section 2.03 Representations and Warranties of the Fiscal Agent. The Fiscal Agent -
makes the following representations and warranties for the benefit of the Governmental Lender,
the Borrower, the Funding Lender and the Servicer:

(a) The Fiscal Agent is a national banking association, duly organized arid existing
under the laws of the United States. The Fiscal Agent is duly authorized to act as a fiduciary and
to execute the trust created by the Funding Loan Agreement, and meets the qualifications to act as
Fiscal Agent under the Funding Loan Agrcement.

(b) The Fiscal Agent has complied with the provisions of law which are prerequisite
to the consummation of, and has all necessary power (including trust powers) and- authority (i) to
execute and deliver this Project Loan Agreement and the other Financing Documents to which it
is a party, (ii) to perform its obligations under this Project Loan Agreement and the other Financing
Documents to which it is a party, and (iii) to consummate the transactions contemplated by this
Project Loan Agreement and the other Financing Documents to which it is a party.

(c) The Fiscal Agent has duly authorized (i) the execution and delivery of this Project
Loan Agreement and the other Financing Documents to which it is a party, (ii) the performance
by the Fiscal Agent of its obligations under this Project Loan Agreement and the other Financing
Documents to which it is a party, and (ii1) the actions of the Fiscal Agent contemplated by this
Project Loan Agreement and the other Financing Documents to which it is a party.
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(d) Each of the Financing Documents to which the Fiscal Agent is a party has been
duly executed and delivered by the Fiscal Agent and, assuming due authorization, execution and
delivery by the other parties thereto, constitutes a valid and binding obligation of the Fiscal Agent,
cnforceable against the Fiscal Agent in accordance with its terms, cxcept as cnforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
the rights of creditors generally and by general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity.or at law).

() The Fiscal Agent mcets the qualifications to act as Flscal Agent. under- the
Funding Loan Agreement.

(f) The Fiscal Agent has complied with the provisions of law which are prerequisites
to the consummation of the transactions on the part of the F iscal Agent described or contemplated
in the Financing Documents.

(g) No approval, permit, consent, authorization or order of any court, governmental
agency or public board or body not already obtained is required to be obtained by the Fiscal Agent
as a prerequisite to (i) the ¢xecution and delivery of this Project Loan Agreement and the other
Financing Documents to which the Fiscal Agent is a party, (ii) the authentication or delivery of
the Governmental ‘Note, (iii) the performance by the Fiscal Agent of its obligations under this
Project Loan Agreement and the other Financing Documents to which it is a party, or (iv) the
consummation of the transactions contemplated by this Project Loan Agreement and the other
Financing Documents to which the Fiscal Agent is a party.

(h) The Fiscal Agent makes no representation or warranty relating to compliance
with any federal or state securities laws.-

Section 2.04 Arbitrage and Rebate Fund Calculations. The Borrower shall (a) take or
causc to be taken all actions necessary or appropriate in order to fully and timely comply with
Section 4.12 of the Funding Loan Agreement, and (b} if required to do so under Section 4.12 of
the Funding Loan Agreement, select at the Borrower’s expense, a Rebate Analyst reasonably
acceptable to the Governmental Lender for the purpose of making any and all calculations required
under-Section 4.12 of the Funding Loan Agreement. The Borrower shall cause the Rebate Analyst
to provide such calculations to the Fiscal Agent and the Governmental Lender at such times and
with such directions as are necessary to comply fully with the arbitrage and rebate requirements
set forth in the Funding Loan Agreement and to comply fully with Section 148 of the Code,.
including the timely payment of any arbitrage rebate owed. :

Section 2.05 Tax Covenants . The Borrower covenants to take such action as is required
of it so that the Governmental Lender Note are, and to refrain from any action which would cause
the Governmental Lender Note to not be, obligations described in Section 103 of the Code, the
interest on which is not includable in the "gross income" of the holder (other than the income of a
"substantial user" of the Project or a "related person" within the meaning of Section 147(a) of the
Tax Codc) for purposes of federal income taxation. In particular, but not by way of limitation
thereof, the Borrower covenants as follows:
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(a) to take such action to ensure that the Governmental Lender Note are
"exempt facility bonds", as defined in Section 142(a) of the Code, at least 95 percent of the
proceeds of which are used to provide "qualified residential rental projects" (within the meaning .
of said Section 142(a)(7) of the Code} or property functionally related and subordinate to such
facilities;

(b) ‘ to comply with the terms and conditions of the Tax Regulatory Agreement
including, without limiting the generality of any other covenant contained herein,

(c) assuring that at all times within the Qualified Project Period that 40 percent
of the residential units at each Project Site in the Project will be occupied by persons whose income
is 60 percent or less of area median gross income,

(d) obtaining annually from each tenant of a residential unit described in
subsection (1) above, a certification of i income to currently detenmne income compliance with the
foregoing, and

_ (e} assuring that none of the residential units in the Project will be used for a
purpose other than residential rental or that none of the units will be used as owner- occupied
residences within the meaning of Section 143 of the Code;

(O to refrain from taking any action that would result in the Governmental
Lender Note being "federally guaranteed” within the meaning of Section 149(b) of the Code;

(g) - to refrain from using any portion of the proceeds of the Governmental
Lender Note, directly or indirectly, to acquire or to replace funds which were used, directly or
indirectly, to acquire investment property (as defined in Section 148(b)(2) of the Code) which
produces a materially higher yield than the yield on the Governmental Lender Note over the term
of the Governmental Lender Note, other than investment property acquired with

(1) proceeds of the Governmental Lender Note invested for a
reasonable temporary period equal to 3 years or less until such proceeds are needed for the purpose
for which the Govemmental Lender Note are issued,

(2) amounts invested in a bona fide debt service fund, within the
meaning of Section 1.148- 1(b) of the Regulatlons and

(3) amounts deposited in any reasonably required reserve or
replacement fund to the extent such amounts do not exceed 10 percent of the stated principal
amount (or, in the case of Notes 1ssued at a discount), the issue price of the Governmental Lender
Note;

(h) to otherwise restrict the use of the proceeds of the Governmental Lender
Note or amounts treated as proceeds of the Governmental Lender Note, as may be necessary, 10
satisfy the requirements of Section 148 of the Code (relating to arbitrage);

(1) to use no more than two percent of the gross procccds of the Governmental
Lender Note for the payment of costs of issuance;
-12-
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‘ )] to use no portion of the proceeds of the Governmental Lender Note to

provide any airplane, sky-box or other private luxury box, health club facility, facility primarily
‘used for gambling, or store the principal business of which is the sale of alcohollc beverages for
consumption off premises;

(k) to comply with the limitations imposed by Section 147(c) of the Code
(relating to the limitation on the use of proceeds to acquire land) and Section 147(d) of the Code
(relating to restrictions on the use of Note proceeds to acquire existing bulldmgs structures or
other property);

(h to immediately remit to the Fiscal Agent for deposit in the Rebate Fund any
-deficiency with respect to the Rebate Amount as required by the Indenture;

(m) to provide to the Fiscal Agent, at such time as required by the Fiscal Agent,
all information required by the Fiscal Agent with respect to Nonpurpose Investments not held in
any fund under the Indenture; and

(n) . to take such action to assure, the Projcct to be as described in the
"Applications of Private Activity Bonds" submitted by the Governmental Lender on behalf of the
Borrower to the Texas Bond Review Board in order to receive an allocation of state volume cap
as required by Section 146 of the Code.

(o) The Governmental Lender agrees to submit such closing documents for the
Governmental Lender Note, in accordance with the rules of the Texas Bond Review Board, as may
be necessary, or to take such other action as reasonably required, to cause the Texas Bond Review
Board to provide the certificate of allocation for the Governmental Lender Note under Section 146
of the Code.

(p)  The Governmental Lender and Borrower understand that the term "proceeds"
includes "disposition proceeds” as defined in the Regulations and, in the case of refunding Notes,
Transferred Proceeds (if any) and proceeds of the refunded Notes expended prior to the date of
issuance of the Governmental Lender Note. It is the understanding of the Governmental Lender
and the Borrower that the covenants contained in this Borrower Loan Agreement are intended to
assure compliance with the Code and Regulations. In the event that the Code is changed or
regulations or rulings are hereafter promulgated, which modify or expand provisions of the Code,
as applicable to the Governmental Lender Note, the Governmental Lender and the Borrower will
not be required to comply with any,covenant contained herein to the extent that such failure to
comply, in the opinion of nationally-recognized bond counsel, will not adversely affect the
exemption from federal income taxation of interest on the Governmental Lender Note under
Section 103 of the Code. In the event that.the Code is changed or regulations or rulings are -
hereafter promulgated, which impose additional requirements which arc applicable to the
‘Governmental Lender Note, the Governmental Lender and the Borrower each agrees to comply -
with the additional requirements to the extent necessary, in the opinion of nationally-recognized
bond counsel, to preserve the exemption from federal income taxation of interest on the
Governmental Lender Note under Section 103 of the Code. In furtherance of such intention, the
Governmental ' Lender hereby authorizes and directs the authornized Governmental Lender
representative to execute any documents, certificates or reports required by the Code and to make
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such elections, on behalf of the Governmental Lender, which may be permitted by the Code as are
consistent with the purpose for the issuance of the Governmental Lender Note.

Q) The Governmental Lender and the Borrower covenant that the property constituting
the Project will not be sold or otherwise disposed in a transaction resulting in the receipt by the
Governmental Lender and the Borrower of cash or other compensation, unless (i) the
Govemmental Lender Note are retired or (ii) the Governmental Lender and the Borrower obtain
an opinion of nationally-recognized bond counsel that such sale or other disposition will not
adversely affect the tax-exempt status of the Governmental Lender Note.

(r) Allocation of, and Limitation on Expenditures for the Project. The Governmental
Lender and the Borrower covenant to account for the expenditure of sale proceeds and investment
earnings to be used for the Project on its books and records by allocating proceeds to expenditures
within 18 months of the later of the date that (1) the expenditure is made, or (2) the Project is
completed. The foregoing notwithstanding, the Governmental Lender and the Borrower shall not
expend sale proceeds or investment earnings thereon more than 60 days after the later of (1) the
fifth anniversary of the delivery of the Governmental Lender Note, or (2)the date the
Governmental Lender Note are retired, unless the Governmental Lender obtains an opinion of
nationally-recognized bond counsel that such expenditure will not adversely affect the tax-exempt
status of the Governmental Lender Note. For purposes hercof, the Governmental Lender and the
Borrower shall not be obligated to comply with this covenant if it obtains an opinion that such
failure to comply will not adversely affect the excludability for federal i income tax purposes from
gross income of the interest.

(s) Disposition-of Project. The Governmental Lender and the Borrower covenant that
the property constituting the Project will not be sold or otherwisce disposed in a transaction resulting
in the receipt by the Governmental Lender and the Borrower of cash or other compensation, unless
the Governmental Lender and the Borrower obtain an opinion of nationally-recognized bond
counsel that such sale or other disposition will not adversely affect the tax-exempt status of the
Notes.

t) 90% Test. Substantially all (at least 90%) of the Units will be rented to Eligible
Tenants and the Borrower will not rent or lease any Unit to a person not an Eligible Tenant if such
rental would cause less than 90% of the Units to be rented to Eligible Tenants.

(W) Annual Report. The Borrower shall, to the extent permitted by applicable law,
provide to the Govemmental Lender (no later than July 15, 2018}, the information required for the
‘Governmental Lender to complete its annual report to the Texas Department of Housing and
Community Affairs as required by Section 394.027 of the Act. '

(End of Article II)
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ARTICLE 111

THE PROJECT LOAN

Section 3.01 Conditions to Funding the Project Loan. On the Delivery Date, the
Governmental Lender shall cause the proceeds of the Funding Loan to be deposited with the Fiscal
Agent (in an account located at the Initial Funding Lender) in accordance with Section 2.11 of the
Funding Loan Agreement and Section 3.03 hereof. The Fiscal Agent shall use such proceeds as
provided in Article Il of the Funding Loan Agreement to make the Project Loan, provided that no
such disbursements of proceeds shall be made until the following conditions have been met:

(a) The Borrower shall have executed and delivered to the Governmental Lender the
Project Note and the Governmental Lender shall have endorsed (without recourse) the Proj ect Note
to the Fiscal Agent;

(b) - The Security Instrument and the Assignment, with only such changes therein as
shall be approved in writing by Funding Lender Representative, shall have been executed and
delivered by the Borrower and the Governmental Lender, respectively, and delivered to the title
company for recording in the appropriate office for officially recording real cstate documents in
the jurisdiction in which the Project is located (the “Recorder’s Office™);

(] The Tax Regulatory Agreement shall have been executed and delivered by the
parties thereto and shall have been delivered to the title company for recording in the Recorder’s
Office, and the Fiscal Agent shall have received evidence satisfactory to it of such delivery;

(d) All other Financing Documents not listed above shall have been executed and
delivered by all parties thereto and delivered to the Fiscal Agent; and

(e) The Borrower shall have delivered to the Fiscal Agent, the Governmental Lender,
the Funding Lender Representative and the Servicer a certificate confirming, as of the Delivery
Date, the matters set forth in Section 2.02 hercof and an opinion of its counsel or other counsel
satisfactory to the Fiscal Agent, the Governmental Lender, Bond Counsel, the Fundlng Lender
Representative, Freddie Mac and the Servicer.

Section 3.02  Terms of the Project Loan; Servicfng.

(a) The Project Loan shall (i) be evidenced by the Project Note; (i1) be secured by the
Security Instrument; (i1i} be in the original principal amount of $ ; (1v) bear interest
as provided in the Project Note; (v) provide for principal and interest payments in accordance with
the Project Note; and (vi) be subject to optional and mandatory prepayment at the times, in the
manner and on the terms, and have such other terms and provisions, as provided herein and in the
Project Note.

(b) The Funding Lender Representative may appoint a Servicer to service the Loans
for all or a portion of the term of the Loans. The initial Servicer of the Loans is the Initial Funding
Lender. On the Freddic Mac Purchase Date, the Freddie Mac Seller/Servicer shall become the
Servicer and shall service the Loans as required by the Freddie Mac Commitment and the Guide.
The Funding Lender Representative may remove a Servicer or appoint a replacement Servicer, in
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its discretion, by written notice provided to the Governmental Lender, the Fiscal Agent and the
Borrower. Any successor Servicer shall signify its acceptance of the duties and obligations
imposed upon it by the Funding Loan Agreement and this Project Loan Agreement by executing
such instrument(s) as shall be acceptable to the Funding Lender Representatlve a copy of which
shall be provided to the parties hereto.

(c) During any period that the Servicer services the Loans, the Borrower shall make
all payments in connection with the Project Loan to the Servicer, and the Servicer will (i} retain
(as applicablc) the allocable portion of the monthly Servicing Fee for its own account, (ii) remit to
the Funding Lender all payments of principal of, Prepayment Premium, if any, and interest due
with respect to the Funding Loan, together, with any other amounts due to the Funding Lender,
(1) remit to the Fiscal Agent the Ordinary Fiscal Agent’s Fees and Expenses, together with any
other amounts due to the Fiscal Agent, and (iv) remit to the Governmental Lender any amounts
due to the Governmental Lender. During a period in which there is no Servicer, all notices to be
sent to the Servicer shall be sent to the Funding Lender Representative (to the extent not already
provided) and all amounts to be paid to the Servicer by the Borrower shall be paid directly to the
Fiscal Agent (unless otherwise directed by the Funding Lender Representative).

(d) The Governmental Lender, the Fiscal Agent and the Borrower hereby
acknowledge and agree that (i) the Funding Lender Representative has appointed the Servicer to
service and administer the Project Loan, (i1} the selection or removal of any Servicer is in the sole
and absolute discretion of the Funding Lender Representative; and (i1i) none of the Governmental
Lender, the Fiscal Agent or the Borrower shall terminate or attempt to terminate any Servicer as
the servicer for the Project Loan or appoint or attempt to appoint a substitute servicer for the Project
Loan. The Governmental Lender, the Fiscal Agent and the Borrower further hereby acknowledge
and agree with respect to the Servicer during the Permanent Phase that: (i) the Guide is subject to
amendment without the consent of the Fiscal Agent, the Governmental Lender or the Borrower;
and (11) none of the Fiscal Agent, the Govemmental Lender or the Borrower shall have any rights
under, or be a third party beneficiary of, the Guide.

Section 3.03 [Initial Deposits. Ou the Delivery Date, proceeds of the Funding Loan in
the amount of $ .00 (which amount represents the par amount of the Funding Loan
net of the Initial Debt Service Deposit of § and Costs of Issuance of the Funding Lender
in the amount of § ) shall be deposited in the Project Account of the Project Loan
Fund and $ shall be transferred from the Project Account for deposit to the Cost of
Issuance Fund. The Borrower will deposit with the Fiscal Agent the sum of (i) § for
credit to the Cost of Issuance Fund; and (ii) the initial deposit of tax credit equity in the amount of
$ for credit to the LIHTC Subaccount of the Borrower Equity Account, (iii)
the initial deposit of Gap Loan proceeds in the amount of § for credit to the Gap Loan
Subaccount of the Borrower Equity Account, (iv) the initial deposit of net operating income in the
amount of $ for credit to the Net Operating Income Subaccount of the Borrower Equity
Account. The Borrower will deposit with the Servicer the sum of § ___as the Imitial
Debt Service Deposit. Subject to the conditions listed in Section 3.01 hereof, amounts on deposit -
in the Project Loan Fund are to be disbursed to the Borrower or otherwise as provided in Section
2.11(d) of the Funding Loan Agreement.
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The Governmental Lender does not make any warranty, either express or implied, that the
proceeds of the Funding Loan will be sufficient to pay all of the costs of the acquisition,
construction and equipping of the Project. The Borrower agrees that if the Borrower should pay
any cost relating to the acquisition, construction and cquipping of the Project, the Borrower shall
not be entitled to any reimbursement therefor from the Governmental Lender. In the event such
proceeds are insufficient to pay such amounts in full, the Borrower agrees to pay such
insufficiency. To the extent that amounts in the Cost of Tssuance Fund from the above-mentioned
sources are insufticient to pay all Costs of Issuance, the Borrower shall cause the payment of such
additional Costs of Issuance to be made on its behalf as such amounts become due,

Section 3.04 Pledge and Assignment to Fiscal Agent. The parties hereto acknowledge,
and the Borrower consents to, the pledge and assignment by the Governmental Lender to the Fiscal
Agent pursuant to the Funding Loan Agreement of all- of the Govermmental Lender’s right, title
and interest in this Project Loan Agreement (excluding the Unassigned Rights), the Project Loan,
the Project Note, the Security Instrument, the other Project Loan Documents and the Revenues as:
security for the payment of the principal of, Prepayment Premium, if any, and interest on the
Governmental Note and the payment of any other amounts due under the Financing Documents.

Section 3.05 Investment of Funds. Except as otherwise provided in the Funding Loan
Agreement, any money held as a part of any fund or account established under the Funding Loan
Agreement shall be invested or reinvested by the Fiscal Agent in Qualified Investments in
accordance with Section 4.08 of the Funding Loan Agreement.

Section 3.06 Damage; Destruction and Eminent Domain. 1f, prior to payment in full
of the Project Loan, the Project or any portion thercof is destroyed or damaged in whole or in part
by fire or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall
have been taken by the exercise of the power of eminent domain, and the Governmental Lender,
the Borrower, the Fiscal Agent or the Servicer receives Net Proceeds from insurance or any
condemnation award in connection therewith, such Net Proceeds shall be utilized as provided in
the Project Loan Documents and the Funding Loan Agreement.

Section 3.07 Enforcement of Financing Documents. The Fiscal Agent or the Funding
Lender Representative may enforce and take all reasonable steps, actions and the proceedings
necessary for the enforcement of all terms, covenants and conditions of the Funding Loan
Agreement and the other Financing Documents as and to the extent set forth herein and therein.

(End of Article II1)
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ARTICLE 1V

LOAN PAYMENTS

Section 4.01 Payments Under the Project Note; Independent Obligation of Borrower.

(a)  Payment Obligations. The Borrower agrees to repay the Project Loan on cach
Project Loan Payment Date as provided in the Project Note, and in all instances at the times and
n the amounts necessary to enable the Fiscal Agent, on behalf of the Governmental Lender, or the
Servicer, to pay all amounts payable with respect to the Funding Loan, when due, whether at
maturity or upon prepayment (with premium, if applicable), acceleration, redemption, or
otherwise. To ensure such timely payment during the Permanent Phase, the Servicer shall collect
from the Borrower, and the Borrower shall provide to the Servicer the foregoing payments not less
than two (2) Business Days prior to each respective Project Loan Payment Date. '

The obligation of the Borrower to make the payments set forth in this Article IV shall be
an independent obligation of the Borrower, separate from its obligation to make payments under
the Project Note, provided that in all events payments made by the Borrower under and pursuant
to the Project Note shall be credited against the Borrower’s obligations hereunder on a dollar for
dollar basis. If for any reason the Project Note or any provision of the Project Note shall be held
invalid or unenforceable against the Borrower by any court of competent jurisdiction, the Project
Note or such provision of the Project Note shall be deemed to be the obligation of the Borrower
_ pursuant to this Project Loan Agreement to the full extent permitted by law and such holding shall
not invalidate or render unenforceable any of the provisions of this Article IV and shall not serve
to discharge any of the Borrower’s payment obligations hereunder or eliminate the credit against
such obligations to the extent of payments made under the Project Note.

(b) Obligations Unconditional; No Set-Off. The obligation of the Borrower to
repay the Project Loan, to perform all of its obligations under the Project Loan Documents, to
provide indemnification pursuant to Section 6.01 hereof, to pay costs, expenses and charges
pursuant to Section 4.02 hereof and to make any and all other payments required by this Project
Loan Agreement, the Funding Loan Agreement or any other documents contemplated by this
Project Loan Agreement or by the Project Loan Documents shall, subject to the limitations set
forth in Section 4.06 hereof, be absolute and unconditional, and shall be paid or performed without
notice or demand, and without abatement, deduction, set-off, counterclaim, recoupment or defense
or any right of termination or cancellation arising from any circumstance whatsoever, whether now
cxisting or hereafter arising, and irrespective of whether the Borrower’s title to the Project or to
any part thereof 1s defective or nonexistent, and notwithstanding any damage due to loss, theft or
destruction of the Project or any part thereof, any failure of consideration or frustration of
commercial purpose, the taking by eminent domain of title to or of the right of temporary use of
all or any part of the Project, legal curtailment of the Borrower’s usc thereof, the cviction or
constructive eviction of the Borrower, any change in the tax or other laws of the United States of
America, the State or any political subdivision thereof, any change in the Governmental Lender’s
legal organization or status, or any default of the Governmental Lender or the Fiscal Agent
hereunder -or under any other Financing Document, and regardless of the invalidity of any action
of the Governmental Lender or the invalidity of any portion of this Project Loan Agreement.
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(c) Payments from Borrower to Fiscal Agent or Servicer. Each payment by the
Borrower hereunder or under the Project Note shall be made in immediately available funds to the
Servicer on each Project Loan Payment Date or such other date when such payment is due;
provided, however, such Project Loan Payment shall be made directly to the Fiscal Agent if thére
is no Servicer or if the Borrower is so directed in writing by the Funding Lender Representative.
Each such payment shall be made to the Fiscal Agent or the Servicer, as applicable, by deposit to
such account as the Fiscal Agent or the Servicer may designate by written notice to the Borrower,
Whenever any Project Loan Payment or any other payment under this Project Loan Agreement or
under the Project Note shall be stated to be due on a day that is not a Business Day, such payment
shall be made on the first Business Day immediately thereafter.

Section 4.02 Additional Payments Under the Project Note and this Project Loan
Agreement.

(a) In addition to the payments set forth in Section 4.01 hereof, payments to be made
by the Borrower under the Project Note include certain money to be paid in respect.of, among
others, the Fee Component, the Servicing Fee, and amounts required to be deposited pursuant to
the Continuing Covenant Agreement and the other Project Loan Documents, as set forth in
subsection (b) of this Section 4.02. To the extent that any portion of the Fee Component, the
Servicing Fee, and amounts required to be deposited pursuant to the Continuing Covenant
Agreement and the other Project Loan Documents remain due and owing at any time, such amounts
remaining due and owing shall be payable from money on deposit in the Administration Fund as
provided in Section 4.06 of the Funding Loan Agreement or from other money of the Borrower,
to the extent that money in the Administration Fund is insufficient for such purposes. All other
fees and expenses shall be payable from money of the Borrower as provided in subsection (b) of
- this Section 4.02,

(b) In addition to the funding of the initial deposits required of the Borrower
described in Section 3.03, the Borrower shall pay (or cause to be paid by the Servicer or the Fiscal
Agent (to the extent paid from money on deposit in the Administration Fund or the Cost of Issuance
Fund, as applicable)), in consideration of the funding of the Project Loan, the following fees
expenses and other money payable in connectlon with the Loans:

(1) On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to Freddic Mac, all third party and out-of-pocket expenses of Freddie Mac
(including but not limited to the fees and expenses of counsel to Freddie Mac) in connection’
with the Loans.

(if)  On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to Freddie Mac, all third party and out of pocket expenses of Freddie Mac
(including but not limited to the fees and expenses of counsel to Freddie Mac) in connection
with the Loans.

(iii)  On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
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Borrower, to the Governmental Lender, together with all third party and out-of-pocket
expenses of the Governmental Lender (including but not limited to the fees and expenses
-of Bond Counsel and counsel to the Governmental Lender) in connection with the Loans
and the 1ssuance of the Governmental Note.

(iv)  On the Delivery Date, from money on deposit in the Cost of Issuance Fund .
or, to the extent such money i1s insufficient for such purpose, from other money of the
Borrower, to the Freddie Mac Seller/Servicer, its commitment fees and application fees,
together with all third party and out-of-pocket expenses of the Freddie Mac Seller/Servicer
(including but not limited to the fees and expenses of counsel to the Freddie Mac
Seller/Servicer, if any) in connection with the Loans.

(v) On the Delivery Date, from money on deposit in the Cost of Issuance Fund
or, to the extent such money is insufficient for such purpose, from other money of the
Borrower, to the Fiscal Agent, an acceptance fee in an amount equal to $1,000, together
with all third party and out-of-pocket expenses of the Fiscal Agent (including but not
limited to the fees and expenses of counsel to the Fiscal Agent) in connection with the
Loans and the issuance of the Governmental Note. :

- (vi)  To the Fiscal Agent, the Ordinary Fiscal Agent’s Fees and Expenses and
the Extraordinary Fiscal Agent’s Fees and Expenses when due from time to time.

(vii) To the Rebate Analyst, the reasonable fees and expenses of such Rebate
Analyst in connection with the computations relating to arbitrage rebate required under the -
Funding Loan Agreement and this Project Loan Agreement when due from time to tire.

(viii) To the Funding Lender Representative, any amount due and owing the
Funding Lender Representative from time to time but unpaid under the Continuing
Covenant Agreement.

(ix)" To the Servicer, the amount of any portion of the Servicing Fee remaining
unpaid and any fees, costs and expenses of the Servicer as provided in the Continuing
Covenant Agreement.

(x) To the Servicer, the amounts required to be deposited in respect of reserves
and impounds required under the Continuing Covenant Agreement and the other Project
Loan Documents.

(x1) If the Fiscal Agent is collecting and remitting loan payments under the
Fundmg Loan Agreement, to the Fiscal Agent, within two (2) Business Days of receipt -
from the Fiscal Agent of a notice of deficiency in the Administration Fund as provided in
Section 4.06 of the Funding Loan Agreement, the amount of any such deficiency in the
Administration Fund. :

Section 4.03 Payments to Rebate Fund. The Borrower shall pay when due to the Fiscal
Agent at the Principal Office of the Fiscal Agent any amount required to be deposited in the Rebate
Fund in accordance with Section 4.12 of the Funding Loan Agreement.
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Section 4.04 Prepayment.

(a) Optional Prepayment of the Project Loan. The Borrower shall have the option
to prepay the Project Loan in whole or, during the Construction Phase, in part, together with all
accrued and unpaid interest thereon, as provided in the Project Note.

(b) Mandatory Prepayment of the Project Loan. The Borrower shall be required -
to prepay all or a portion of the outstanding principal balance of the Project Loan, together with
accrued interest thereon, and together with any Prepayment Premium due under the Project Note,
as provided in the Project Note (including, without limitation, that Borrower shall be required to
prepay the Project Note down to the amount of the Actual Project Loan Amount as a Condition to
Conversion). Additionally, the Borrower shall be required to prepay all or a portion of the
outstanding principal balance of the Project Loan, together with accrued interest thereon, and
together with any Prepayment Premium due under the Project Note, in connection with the
following: : '

(1) in part, in the event the Borrower ¢lects to make a Pre-Conversion Loan
Equalization Payment; and '

(i) in whole, on or after the Forward Commitment Maturity Date, at the written
direction of the Initial Funding Lender, if the Notice of Conversion is not issued by the
Freddie Mac Seller/Servicer prior to the Forward Commitment Maturity Date. '

{c) Defeasance of the Funding Loan. In addition, after the Conversion Date and
prior to the Window Period, the Borrower may cause a defeasance of the Funding Loan resulting
in a release of the Pledged Security by satisfying the conditions sct forth hercunder and in Article
IX of the Funding Loan Agreement. In connection therewith, the Borrower will give written notice
(a “Defeasance Notice”) to the Funding Lender Representative, the Servicer, the Governmental
Lender and the Fiscal Agent of the date the Borrower desires to defease the Funding Loan (the
“Defeasance Date”). The Defeasance Date may not be more than 60 calendar days, nor less than
- 30 calendar days, after the delivery of the Defeasance Notice. In connection with the delivery of

the Defeasance Notice, the Borrower shall cause to be paid to the Funding Lender Representative
the Defeasance Fee set forth in the Continuing Covenant Agreement. In addition to, and not in
limitation of any other provisions of this Project Loan Agreement, the Borrower shall pay all fees,
costs and expenses in connection with any defeasance whether or not such defeasance occurs.
- Following such defeasance in accordance with the terms and conditions hereof and the Funding
Loan Agreement, the Project Loan shall be deemed paid in full, and the Borrower shall be entitled
to the release of the Security Instrument, the Pledged Security and other security provided by it for
the Project Loan, subject to the terms and conditions hereof and the other Financing Documents.

Section 4.05 Borrower’s Obligations Upon' Prepayment. In the event of any
prepayment, the Borrower will timely pay, or cause to be paid through the Servicer, an amount
equal to the principal amount of the Funding Loan or portion thereof called for prepayment,
together with interest accrued to the prepayment date and Prepayment Premium, if any. In
addition, the Borrower will timely pay all fees, costs and expenses associated with any prepayment
of the Funding Loan.
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Section 4.06 Limits on Personal Liability.

Except as otherwise set forth in the Project Note and this Section 4.06 below, the
obligations of the Borrower under this Project Loan Agreement and the other Financing
Documents are non-recourse liabilities of the Borrower which shall be enforced only against the
Project and other property of the Borrower encumbered by the Financing Documents and not
personally against the Borrower or any partner and/or member of the Borrower or any successor
or assign of the Borrower. However, nothing in this Section 4.06 shall limit the right of the
Governmental Lender, the Fiscal Agent, the Servicer or the Funding Lender Representative to
proceed against the Borrower to recover any fees owing to any of them or any actual out-of-pocket
expenses (including but not limited to actual out-of-pocket attorneys’ fees incurred by any of them)
incurred by any of them in connection with the enforcement of any rights under this Project Loan
Agreement or the other Financing Documents. Nothing in this Section 4.06 shall limit any right
that the Servicer or the Funding Lender Representative may have to enforce the Project Note, the
Security Instrument, or any other Financing Document in accordance with their terms. '

Notwithstanding anything contained in any other provision of this Project Loan Agreement
to the contrary (but subject to the provisions of Section 7.07 hereof), the following obligations of
the Borrower shall be and remain the joint and several full recourse obligations of the Borrower
and each of the Borrower’s general partner or managing member: (i) the Borrower’s obligations
to the Governmental Lender and the Fiscal Agent under subsections (b)}(iii), (b)(v), (b)(vi) and
(b)(vii) of Section 4.02 hereof; (ii) the Borrower’s obligations under Sections 2.05 and 6.01 of this
Project Loan Agreement; (iii} the Borrower’s obligation to pay any and all rebate amounts that
may be or become owing with respect to the Funding Loan and fees and expenses of the Rebate
Analyst as provided in Scctions 2.04 and 4.03 of this Project Loan Agreement and the Tax
Certificate; and (iv) the Borrower’s obligation to pay legal fees and expenses under Section 7.04
hereof.

(End of Article IV)
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ARTICLE V

SPECIAL COVENANTS OF BORROWER

Section 5.01 Performance of Obligations. The Borrower shall keep and faithfully
perform all of its covenants and undertakings contained herein and in the Financing Documents, -
including, without limitation, its obligations to make all payments set forth herein and therein in
the amounts, at the times and in the manner set forth herein and therein.

Section 5.02 Compliance With Applicable Laws. All work performed in connection
with the Project shall be performed in strict compliance with all applicable federal, state, county
and municipal laws, ordinances, rules and regulations now in force or that may be enacted
hereafter.

Section 5.03 Funding Loan Agreement Provisions. The execution of this Project Loan

Agreement shall constitute conclusive evidence of approval of the Funding Loan Agreement by

the Borrower. Whenever the Funding Loan Agreement by its terms imposes a duty or obligation

~ upon the Borrower, such duty or obligation shall be binding upon the Borrower to the same extent

as if the Borrower were an express party to the Funding Loan Agreement, and the Borrower shall

carry out and perform all of its obligations under the Funding Loan Agreement as fully as if the
Borrower were a party to the Funding Loan Agreement.

Section 5.04 Allocations. Notwithstanding anything to the contrary set forth in any of
the documents evidencing or securing the Governmental Note (the “Tax Exempt Obligation®), all
of the proceeds of the Tax Exempt Obligation shall, for federal income tax purposes, be (1)
allocated on a pro rata basis to each building in the Project and the land on which it 1s located and
(2) used exclusively to pay costs of the construction of the Project which are includable in the
aggregate basis of any building and the land on which the building is located (the “Eligible Costs™)
in a manner such that each building satisfies the requirements of Section 42(h)(4)(B) of the Code.
Accordingly, none of the proceeds of the Tax Exempt Obligations will be deemed to have been
. used to pay any of the Costs of Issuance in connection with the delivery of the Governmental Note,
or to fund any reserve account or Project fund account to be used to pay Eligible Costs,

Section 5.05 Borrower to Maintain Its Existence; Certification of No Default.

(a) The Borrower agrees to maintain its existence and maintain its current legal status
with authority to own and operate the Project.

(b) In addition to performing all other similar requirements under the Financing
Documents to which the Borrower is a party, the Borrower shall, within 30 days after the end of
each calendar year, render to the best of its knowledge, to the Fiscal Agent a certificate executed
by an Authorized Officer of the Borrower to the effect that the Borrower is not, as of the date of
such certificate, in default of any of its covenants, agreements, representations or warranties under
any of the Financing Documents to which the Borrower is a party and that, to the best of the
Borrower’s knowledge, after reasonable investigation, there has occurred no default or Event of
Default (as such terms arc defined in cach respective Financing Document) under any of the
Financing Documents. :
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Section 5.06 Borrower to Remain Qualified in State and Appoint Agent. The Borrower
will remain duly qualified to transact business in the State and will maintain an agent in the State
on whom service of process may be made in connection with any actions against the Borrower.

Section 5.07 Sale or Other Transfer of Project. The Borrower may convey and transfer
the Project only upon strict compliance with the provisions of the Financing Documents, and upon
receipt of the prior written consent of the Governmental Lender and the Funding Lender
Representative (to the extent such consent is required by the Financing Documents).

Section 5.08 Right to Perform Borrower’s Obligations. Tn the event the Borrower fails
to perform any of its obligations under this Project Loan Agreement, the Governmental Lender,
the Fiscal Agent, the Servicer and/or the Funding Lender Representative, after giving requisite
notice, if any, and subject to Section 5.05 of the Funding Loan Agreement, may, but shall be under
no obligation to, perform such cbligation and pay all costs related thereto, and all such costs so
advanced shall become an additional obligation of the Borrower hereunder, payable on demand
and if not paid on demand with interest thereon at the default rate of interest payable under the
Project Loan Documents from the date such costs were first paid by the Governmental Lender, the
Fiscal Agent, the Servicer and/or the Funding Lender Representative, as applicable.

Section 5.09 Notice of Certain Events. The Borrower shall promptly advise the
Governmental Lender, the Fiscal Agent, the Funding Lender Representative and the Servicer in
writing of the occurrence of any Event of Default hereunder or any event which, with the passage
of time or service of notice or both, would constitute an Event of Default, specifying the nature
and period of existence of such event and the actions being taken or proposed to be taken with
respect thereto. :

Section 5.10 Survival of Covenants. The provisions of Sections 2.05, 4.02, 4.03, 6.01
and 7.04 hereof shall survive the expiration or earlier termination of this Project Loan Agreement
and, with regard to the Fiscal Agent, the resignation or removal of the Fiscal Agent.

Section 5.11 Access to Project; Records. Subject to reasonable notice and the rights of
tenants at the Project, the Governmental Lender, the Fiscal Agent, the Servicer and the Funding
Lender Representative, and the respective duly authorized agents of each, shall have the right (but
not any duty or obligation) at all reasonable times and during normal business hours: (a) to enter
the Project and any other location containing the records relating to the Borrower, the Project, the
Loans and the Borrower’s compliance with the terms and conditions of the Financing Documents;
{b) to inspect and audit any and all of the Borrower’s records or accounts pertaining to the
- Borrower, the Project, the Loans and the Borrower’s compliance with the terms and conditions of
the Financing Documecnts; and (¢) to require the Borrower, at the Borrower’s sole expense, (i) to
fumnish such documents to the Governmental Lender, the Fiscal Agent, the Servicer and the
Funding Lender Representative, as the Governmental Lender, the Fiscal Agent, the Servicer or the
Funding Lender Representative, as the case may beé, from time to time, deems reasonably necessary
in order to determine that the provisions of the Financing Documents have been complied with
and (11) to make copies of any.records that the Governmental Lender, the Fiscal Agent, the Servicer
or the Funding Lender Representative or the respective duly authorized agents of each, may
reasonably require. The Borrower shall make available to the Governmental Lender, the Fiscal
Agent, the Servicer and the Funding Lender Representative, such information concerning the
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Project, the Security Instrument and the Financing Documents as any of them may reasonably
request. ‘

Section 5.12 Tax Regulatory Agreement. The covenants of the Borrower in the Tax
Regulatory Agreement shall be deemed to constitute covenants of the Borrower running with the
land and an equitable servitude for the benefit of the Governmental Lender and the Funding Lender
and shall be binding upon any owners of the Project until such time as such restrictions expire as
provided in the Tax Regulatory Agreement. The Borrower covenants to file of record the Tax
Regulatory Agreement and such other documents, and to take such other steps as arc necessary in
order to assure that the restrictions contained in the Tax Regulatory Agreement will, subject to the
terms of the Tax Regulatory Agreement, be binding upon all-owners of the Project. The Borrower
covenants to include such restrictions or a reference to such restrictions in any documents
transferring any interest in the Project to another to the end that such transferee has notice of, and
1s bound by, the Tax Regulatory Agreement. Subject to the provisions of Section 7.06 of this
Project Loan Agreement, the Governmental Lender and the Fiscal Agent shall have the right to
seek specific performance of or injunctive relief to enforce the requirements of any covenants of
the Borrower contained in the Tax Regulatory Agreement.

Section 5.13 Damage, Destruction and Condemnation. If prior to full payment of the
Funding Loan (or provision for payment of the Funding Loan in accordance with the provisions
of the Funding Loan Agreement), without limiting the terms and requirements of the Project Loan
Documents, the Project or any portion of it is destroyed (in whole or in part) or is damaged by fire
or other casualty, or title to, or the temporary use of, the Project or any portion of it shall be taken
under the exercise of the power of eminent domain by any governmental body or by any person,
firm or corporation acting under governmental authority, or shall be transferred pursuant to an
agreement or settlement in lieu of eminent domain proceedings, the Borrower shall nevertheless
be obligated to continue to pay the amounts specified in this Project Loan Agrcement and in the

Project Note to the extent the Project Loan is not prepcud in fidl in accordance with the terms of -

the Project Loan Documents.

Section 5.14 Obligation of the Borrower To Construct the Project. Subject to and in
accordance with the terms and provisions of the Project Loan Documents, the Borrower shall
proceed with reasonable dispatch (and in no event later than required under the Financing
Documents) to complete the construction, development and equipping of the Project as required
by the Financing Documents. If amounts on deposit in the Project Loan Fund designated for the
Project and available to be disbursed to the Borrower are not sufficient to pay the costs of such
acquisition, construction, development and equipping, the Borrower shall pay such additional costs
from its own funds. The Borrower shall not be entitled to any reimbursement from the
Governmental Lender, the Fiscal Agent, the Servicer, the Funding Lender Representative or the
Funding Lender in respect of any such additional costs or to any diminution or abatement in the
repayinent of the Project Loan. None of the Fiscal Agent, the Governmental Lender, the Funding
Lender, the Funding Lender Representative or the Servicer makes any representation or warranty,
cither express or implied, that money, if any, which will be paid into the Project Loan Fund or
otherwise made available to the Borrower will be sufficient to complete the Project, and none of
the Fiscal Agent, th¢ Governmental Lender, the Funding Lender, the Funding Lender
Representative or the Servicer shall be liable to the Borrower or-any other person if for any reason
the PI‘O_]eCt is not completed.
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Section 5.15 Filing of Financing Statements. The Borrower shall file or record or cause
to be filed or recorded on or prior to the Delivery Date and provide copies of all such filings to the
Fiscal Agent, all Uniform Commercial Code financing statements which are required to be filed
or recorded in order fully to protect and preserve the security interests relating to the priority of
the Project Loan, the Funding Loan, the Pledged Security and the Security Instrument, and the
rights and powers of the Governmental Lender, the Fiscal Agent and the Funding Lender in
connection with such sccurity interests. The Borrower shall cooperate with the Fiscal Agent in
connection with the filing of any continuation statements for the purpose of continuing without
lapse the effectiveness of such financing statements.

(End of Article V)
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ARTICLE V1

~ INDEMNIFICATION
Section 6.01 INDEMNIFICATION.

(a) INDEMNIFIED LOSSES. TO THE FULLEST EXTENT PERMITTED BY
LAW, THE BORROWER AGREES TO INDEMNIFY, HOLD HARMLESS AND
DEFEND THE GOVERNMENTAL LENDER, THE FISCAL AGENT, THE SERVICER,
THE FUNDING LENDER AND EACH OF THEIR RESPECTIVE OFFICERS,
GOVERNING COMMISSIONERS, . MEMBERS, DIRECTORS, OFFICIALS,
EMPLOYEES, ATTORNEYS AND AGENTS (COLLECTIVELY, THE “INDEMNIFIED
PARTIES”), AGAINST ANY AND ALL LOSSES, DAMAGES (INCLUDING, BUT NOT
LIMITED TO, CONSEQUENTIAL AND PUNITIVE DAMAGES), CLAIMS, ACTIONS,
LIABILITIES, COSTS AND EXPENSES OF ANY CONCEIVABLE NATURE, KIND OR
CHARACTER (INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’
FEES, LITIGATION AND COURT COSTS, AMOUNTS PAID IN SETTLEMENT AND
AMOUNTS PAID TO DISCHARGE JUDGMENTS) TO WHICH THE INDEMNIFIED
PARTIES, OR ANY OF THEM, MAY BECOME SUBJECT UNDER FEDERAL OR
STATE SECURITIES LAWS OR ANY OTHER STATUTORY LAW OR AT COMMON
LAW OR OTHERWISE (COLLECTIVELY, “LOSSES”), TO THE EXTENT ARISING,
DIRECTLY OR INDIRECTLY, OUT OF OR BASED UPON OR IN ANY WAY
RELATING TO: '

(1) ANY BREACH BY THE BORROWER OF ITS OBLIGATIONS
UNDER THE FINANCING DOCUMENTS OR. THE EXECUTION,
AMENDMENT, RESTRUCTURING OR ENFORCEMENT THEREOF, OR IN
CONNECTION WITH TRANSACTIONS  CONTEMPLATED THEREBY,
INCLUDING THE ISSUANCE, SALE, TRANSFER OR RESALE OF THE
GOVERNMENTAL NOTE;

(if)  ANY ACT OR OMISSION OF THE BORROWER OR ANY OF ITS
AGENTS, CONTRACTORS, SERVANTS, EMPLOYEES OR LICENSEES IN
CONNECTION WITH THE PROJECT LOAN OR THE PROJECT, THE
OPERATION OF THE PROJECT, OR THE CONDITION, ENVIRONMENTAL
OR OTHERWISE, OCCUPANCY, USE, POSSESSION, CONDUCT OR
MANAGEMENT OF WORK DONE IN OR ABOUT, OR FROM THE PLANNING,
DESIGN, ACQUISITION, INSTALLATION, CONSTRUCTION OR EQUIPPING
OF, THE PROJECT OR ANY PART THEREOF;

(m)  ANY ACCIDENT, INJURY TQ, OR DEATH OF PERSONS OR
LOSS OF OR DAMAGE TO PROPERTY OCCURRING IN, ON OR ABOUT THE
PROJECT OR ANY PART THEREOF;

: (iv) ANY LIEN (OTHER THAN LIENS PERMITTED UNDER THE
CONTINUING COVENANT AGREEMENT) OR CHARGE UPON PAYMENTS
BY THE BORROWER TO THE GOVERNMENTAL LENDER, THE FISCAL
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AGENT OR THE SERVICER HEREUNDER, OR ANY TAXES (INCLUDING,
WITHOUT LIMITATION, ALL AD VALOREM TAXES AND SALES TAXES),
ASSESSMENTS, IMPOSITIONS AND OTHER CHARGES IMPOSED ON THE
GOVERNMENTAL LENDER OR THE FISCAL AGENT IN RESPECT OF ANY
PORTION OF THE PROJECT (OTHER THAN INCOME AND SIMILAR TAXES
ON FEES RECEIVED OR EARNED IN CONNECTION THEREWITH);

(v) ANY VIOLATION OF ANY ENVIRONMENTAL LAW, RULE OR
REGULATION WITH RESPECT TO, OR THE RELEASE OF ANY HAZARDOUS
MATERIALS FROM, THE PROJECT OR ANY PART THEREOF; '

(vii |[RESERVED];

(vi) THE ENFORCEMENT OF, OR ANY ACTION TAKEN BY THE
GOVERNMENTAL LENDER, THE FISCAL AGENT OR THE FUNDING
LENDER REPRESENTATIVE RELATED TO REMEDIES UNDER THIS
PROJECT LOAN AGREEMENT, THE FUNDING LOAN AGREEMENT OR ANY
OTHER FINANCING DOCUMENT;

(vii) ANY UNTRUE STATEMENT OF A MATERIAL FACT OR
ALLEGED UNTRUE STATEMENT OF A MATERIAL FACT BY THE
BORROWER CONTAINED IN ANY OFFERING STATEMENT OR DOCUMENT
FOR' THE GOVERNMENTAL NOTE OR ANY OF THE FINANCING

- DOCUMENTS TO WHICH THE BORROWER IS A PARTY, OR ANY OMISSION
OR ALLEGED OMISSION BY THE BORROWER OF A MATERIAL FACT
FROM ANY OFFERING STATEMENT OR DOCUMENT FOR THE
GOVERNMENTAL NOTE NECESSARY TO BE STATED THEREIN IN ORDER
TO MAKE THE STATEMENTS MADE THEREIN BY THE BORROWER, IN
THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE,
'NOT MISLEADING;

(ix) ANY DECLARATION OF TAXABILITY OF INTEREST ON THE
GOVERNMENTAL NOTE OR ALLEGATIONS (OR REGULATORY INQUIRY)
THAT INTEREST ON THE GOVERNMENTAL NOTE IS INCLUDABLE IN
GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES;

{x) ANY AUDIT OR INQUIRY BY THE INTERNAL REVENUE
SERVICE WITH RESPECT TO THE PROJECT AND/OR THE TAX-EXEMPT
STATUS OF THE GOVERNMENTAL NOTE; OR

(x1) 'THE FISCAL AGENT’S ACCEPTANCE OR ADMINISTRATION
OF THE TRUST OF THE FUNDING LOAN AGREEMENT, OR THE EXERCISE
OR PERFORMANCE OF ANY OF ITS POWERS ORDUTIES THEREUNDER OR
UNDER ANY OF THE DOCUMENTS RELATING TO THE GOVERNMENTAL
NOTE TO WHICH IT IS A PARTY;

VEXCEPT (A) IN THE CASE OF THE FOREGOING INDEMNIFICATION OF THE
'FISCAL AGENT, OR ANY OF ITS RESPECTIVE OFFICERS, COMMISSIONERS,
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MEMBERS, DIRECTORS, OFFICIALS, EMPLOYEES, ATTORNEYS AND AGENTS,
TO THE EXTENT SUCH LOSSES ARE CAUSED BY THE NEGLIGENCE, UNLAWFUL
ACTS OR WILLFUL MISCONDUCT OF SUCH INDEMNIFIED PARTY; OR (B) IN THE
CASE OF THE FOREGOING INDEMNIFICATION OF THE SERVICER, THE
FUNDING LENDER OR THE GOVERNMENTAL LENDER OR ANY OF THEIR
RESPECTIVE OFFICERS, COMMISSIONERS, MEMBERS, DIRECTORS, OFFICIALS,
EMPLOYEES, ATTORNEYS AND AGENTS, TO THE EXTENT SUCH LOSSES ARE
CAUSED BY THE WILLFUL MISCONDUCT OF SUCH INDEMNIFIED PARTY.

(b) PROCEDURES. IN THE EVENT THAT ANY ACTION OR
PROCEEDING IS BROUGHT AGAINST ANY INDEMNIFIED PARTY WITH RESPECT
TO WHICH INDEMNITY MAY BE SOUGHT HEREUNDER, THE BORROWER, UPON
WRITTEN NOTICE FROM SUCH INDEMNIFIED PARTY, SHALL ASSUME THE
INVESTIGATION AND DEFENSE THEREOF, INCLUDING THE EMPLOYMENT OF
COUNSEL SELECTED OR APPROVED BY THE INDEMNIFIED PARTY, AND SHALL
" ASSUME THE PAYMENT OF ALL EXPENSES RELATED THERETO, WITH FULL
POWER TO LITIGATE, COMPROMISE OR SETTLE THE SAME IN ITS SOLE
DISCRETION; PROVIDED THAT SUCH INDEMNIFIED PARTY SHALL HAVE THE
RIGHT TO REVIEW AND APPROVE OR DISAPPROVE ANY SUCH COMPROMISE
OR SETTLEMENT. EACH INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO
EMPLOY SEPARATE COUNSEL IN ANY SUCH ACTION OR PROCEEDING AND TO
PARTICIPATE IN THE INVESTIGATION AND DEFENSE THEREOF. THE
BORROWER SHALL PAY THE REASONABLE FEES AND EXPENSES OF SUCH
SEPARATE COUNSEL; PROVIDED, HOWEVER, THAT SUCH INDEMNIFIED PARTY
MAY EMPLOY SEPARATE COUNSEL AT THE EXPENSE OF THE BORROWER
ONLY IF, IN SUCH INDEMNIFIED PARTY’S GOOD FAITH JUDGMENT, A
CONFLICT OF INTEREST EXISTS BY REASON OF COMMON REPRESENTATION
OR IF ALL PARTIES COMMONLY REPRESENTED DO NOT AGREE AS TO THE
ACTION (OR INACTION) OF COUNSEL.

(¢)  ~ BORROWER TO REMAIN OBLIGATED. NOTWITHSTANDING ANY
TRANSFER OF THE PROJECT TO ANOTHER OWNER IN ACCORDANCE WITH
THE PROVISIONS OF THIS PROJECT LOAN AGREEMENT, THE SECURITY
INSTRUMENT AND THE REGULATORY AGREEMENT, THE BORROWER SHALL
REMAIN OBLIGATED TO INDEMNIFY EACH INDEMNIFIED PARTY PURSUANT
TO THIS SECTION 6.01 FOR LOSSES WITH RESPECT TO ANY CLAIMS BASED ON
ACTIONS OR EVENTS OCCURRING PRIOR TO THE DATE OF SUCH TRANSFER
UNLESS (I) SUCH SUBSEQUENT OWNER ASSUMED IN WRITING AT THE TIME OF
SUCH TRANSFER ALL OBLIGATIONS OF THE BORROWER UNDER THIS
" SECTION 6.01 (INCLUDING OBLIGATIONS UNDER THIS SECTION 6.01 FOR
LOSSES WITH RESPECT TO ANY CLAIMS BASED ON ACTIONS OR EVENTS
OCCURRING PRIOR TO THE DATE OF SUCH TRANSFER) AND (II) ANY SUCH
TRANSFER IS IN COMPLIANCE WITH THE REQUIREMENTS OF THE FINANCING
DOCUMENTS.

(d) SURVIVAL. THE PROVISIONS OF THIS SECTION 6.01 SHALL
SURVIVE THE TERMINATION OF THIS PROJECT LOAN AGREEMENT.
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Section 6.02 Limitation With Respect to the Funding Lender. Notwithstanding
anything in this Project Loan Agreement to the contrary, in the event that the Funding Lender (or
its nominee) shall become the owner of the Project as a result of a foreclosure or a deed in licu of
foreclosure, or comparable conversion of the Project Loan, the Funding Lender (or its nominee)
shall not be liable for any breach or default of any prior owner of the Project under this Project
Loan Agreement and shall only be responsible for defaults and obligations incurred or occurring
during the period that the Funding Lender (or its nominee) is the owner of the Project.
Accordingly, during any period that the Funding Lender (or its nominee) owns the Project and that
this Article VI is applicable to the Funding Lender (or its nominee), the Funding Lender’s (or its
nomince’s) obligations under this Article VI shall be limited to acts and omissions of the Funding
Lender (or its nominee) occurring during the period of the Funding Lender’s (or its nominee’s)
ownership of the Project. ' ‘

(End of Article VI)
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 7.01 Events of Default. The tollowing shall be “Events of Default” under this '
Project Loan Agreement, and the term “Event of Default” shall mean, whenever it is used in this
Project Loan Agreement, one or all of the following events:

(a) Any representation or warranty made by the Borrower in the Financing
Documents or any ccrtificate, statement, data or information furnished by the Borrower in
connection therewith or included by the Borrower in its application to the Governmental Lender
for assistance proves at any time to have been incorrect when made in any material respect;

(b)  Failure by the Borrower to pay any amounts due under this Project Loan
Agreement, the Project Note or the Security Instrument at the times and in the amounts required
by this Project Loan Agreement, the Project Note and the Security Instrument, as applicable;

{c) The Borrower shall fail to observe or perform any other term, covenant, condition
or agreement (after taking into account any applicable cure period) set forth in this Project Loan
Agreement, which failure continues for a period of 30 days after notice of such failure by the
Governmental Lender, the Fiscal Agent or the Funding Lender Representative to the Borrower and
Equity Investor (unless such default cannot with due diligence be cured within 30 days but can be
cured within a reasonable period and will not, in the Funding Lender Representative’s sole
discretion, adversely affect the Funding Lender or result in impairment of this Projcct Loan
Agreement or any other Financing Document, in which case no Event of Default shall be deemed
to exist so long as Borrower or the Equity Investor shall have commenced to cure the default or
Event of Default within 30 days after receipt of notice, and thereafter diligently and continuously
prosecutes such cure to completion); provided, however, no such notice or grace periods shall
apply in the case of any such failure which could, in the Funding Lender Representative’s
judgment, absent immediate exercise by the Funding Lender Representative of a right or remedy
under this Agreement, result in harm to the Funding Lender, impairment of this Project Loan
Agreement or any other Financing Document (any cure offered by the Equity Investor shall be
accepted or rejected as if tendered by the Borrower);

(d) The occurrence of an event of default under the Continuing Covenant Agreement
or the Security Instrument (after taking into account any applicable cure period thereunder) shall
at the discretion of the Funding Lender Representative constitute an Event of Default under this
Project Loan Agreement but only if the Fiscal Agent is provided written notice by the Funding
Lender Representative that an Event of Default has occurred under such Financing Document and
the Fiscal Agent is instructed by the Funding Lendér Representative that such default constitutes
an Event of Default hereunder; and

(e) The occurrence of an Event of Default hereunder shall in the discretion of the
Funding Lender Representative constitute a default under the other Financing Documents.

Nothing contained in this Section 7.01 is intended to amend or modify any of the proviéions
of the Financing Documents or to bind the Governmental Lender, the Fiscal Agent, the Servicer
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or the Funding Lender Representative to any notice and cure periods other than as expressly set
forth in the Financing Documents :

Section 7.02 Remedies on Default. Subject to Section 7.06 hereof, whenever any Event
of Default hereunder shall have occurred and be continuing, the Funding Lender (or the Fiscal
Agent at the direction of the Funding Lender), may take any one or more of the following remedial
steps:

: (a) The Funding Lender (or the Fiscal Agent at the direction of the Funding Lender)
may take such action, without notice or demand, as the Funding Lender deems advisable to protect
and enforce its rights against the Borrower and in and to the Project, including declaring the Project
Loan to be immediately due and payable (including, without limitation, the principal of,
Prepayment Premium, if any, and interest on and all other amounts due on the Project Note to be
immediately due and pavable). ' - '

(b) The Funding Lender (or the Fiscal Agent at the direction of the Funding Lender)
may, without being required to give any notice (other than to the Governmental Lender or the
Fiscal Agent, as applicable), except as provided herein, pursue all remedies of a creditor under the
laws of the State, as supplemented and amended, or any other applicable laws.

(c) The Funding Lender (or the Fiscal Agent at the direction of the Funding Lender)
may take whatever action at law or in equity may appear necessary or desirable to collect the
payments under this Project Loan Agreement then due and thereafter to become due, or to enforce
performance and observance of any obligation, agreement or covenant of the Borrower under this
Project Loan Agreement.

In addition, subject to Section 7.06 hereof, the Governmental Lender and the Fiscal Agent
" may pursue remedies with respect to the Unassigned Rights.

Any amounts collected pursuant to Article IV hereof and any other amounts which would
be applicable to payment of principal of and interest and any premium on the Funding Loan
collected pursuant to action taken under this Section 7.02 shall be applied in accordance with the
" provisions of the Funding Loan Agreement.

Section 7.03 No Remedy Exclusive. Upon the occurrence of an Event of Default, all or
any one or more of the rights, powers, privileges and other remedies available against the Borrower
hereunder or under the Financing Documents or otherwise at law or in equity may be exercised by
the Funding Lender (or the Fiscal Agent at the direction of the Funding Lender), at any time and
from .time to time, whether or not the Funding Lender has accelerated the Project Loan, and
whether or not the Funding Lender shall have commenced any foreclosure proceeding or other
action for the enforcement of its rights and remedies under any of the Financing Documents. No
remedy conferred upon or reserved to the Funding Lender or the Fiscal Agent by this Project Loan
Agreement is intended to be cxclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given under
this Project Loan Agreement or now or hereafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing upon any Event of Default shall impair
any such right or power or shall be construed to be a waiver thereof, but any such right and power
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may be cxercised from time to time and as often as may be deemed expedient. In order to entitle
the Funding Lender (or the Fiscal Agent at the direction of the Funding Lender) to exercise any"
remedy reserved to it in this Article, it shall not be necessary to give any notice, other than such
notice as may be expressly required by this Project Loan Agreement. -

Section 7.04 Agreement to Pay Attorneys’ Fees and Expenses. In the event the
Borrower shall default under any of the provisions of this Project Loan Agreement or any other
Project Loan Documents and the Governmental Lender, the Fiscal Agent, the Servicer or the
Funding Lender Representative shall employ attorneys or incur other expenses for the collection
of loan payments or the enforcement of performance or observance of any obligation or agreement
. on the part of the Borrower contained in this Project Loan Agreement or in the Project Note or any
other Project Loan Documents, the Borrower shall on demand therefor reimburse the reasonable
fees of such attorneys and such other expenses so incurred.

Section 7.05 No Additional Waiver Implied by One Waiver. In the event any agreement
contained in this Project Loan Agreement shall be breached by any party and thereafter waived by
the other parties, such waiver shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder.

Section 7.06 Control of Proceedings.

(a) If an Event of Default has occurred and is continuing, notwithstanding anything
to the contrary herein, the Funding Lender Representative shall have the sole and exclusive right
at any-time to direct the time, method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Project Loan Agreement, or
for the appointment of a receiver or any other proceedings hereunder, in accordance with the
provisions of law and of this Project Loan Agreement. In addition, the Funding Lender
Representative shall have the sole and exclusive right at any time to directly enforce all nghts and
remedies hereunder and under the other Financing Documents with or without the involvement of
the Fiscal Agent or the Governmental Lender. In no event shall the exercise of any of the foregoing
rights result in an acceleration of the Project Loan without the express direction of the Funding
Lender Representative. :

(b) The Governmental Lender and the Fiscal Agent covenant that they will not,
without the prior written consent of the Funding Lender Representative, take any of the following
actions: '

(i) prosecute any action with respect to a lien on the Project; or

(i)  initiate or take any action which may have the effect, directly or indirectly,
of impairing the ability of the Borrower to timely pay the principal of, interest on, or other
amounts duc under, the Project Loan; or

(i)  interfere with or attempt to influence the exercise by the Funding Lender
Representative of any of its rights under the Financing Documents upon the occurrence of
any event of default by the Borrower under the Financing Documents; or
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(iv)  take any action to accelerate or otherwise enforce payment or seck other
remedies with respect to the Project Loan or the Funding Loan.

() Notwithstanding Sections 7.06(a) and 7.06(b) hereof, the Governmental Lender
or the Fiscal Agent may:

(1) specifically enforce the tax covenants of the Borrower specified in Sections
2.04 and 2.05 hereof or seek injunctive relief against acts which may be in violation thereof,

(1)  specifically enforce the Tax Regulatory Agreement or seek injunctive relief
against acts which may be in violation of the Tax Regulatory Agreement or are otherwise
inconsistent with the operation of the Project in accordance with applicable requirements
of the Code and State law (but in neither the case of subsection (¢)(i) above or this
subsection (c)(ii) may the Governmental Lender or the Fiscal Agent seek any form of
monetary damages from the Borrower in connection with such enforcement).

In addition, notwithstanding Section 7.06(a) and 7.06(b) hereof, the Governmental Lender
and the Fiscal Agent may seek specific performance of the other Unassigned Rights (provided no
monetary damages are sought), and nothing herein shall be construed to limit the rights of the
Govermmmental Lender, the Fiscal Agent or any Indemnified Party related to the Governmental
Lender or the Fiscal Agent under Section 6.01 (cach a “Related Indemnified Party”) to enforce
their respective rights against the Borrower under Sections 4.02, 4.03, 6.01 and 7.04 hereof,
provided that no obligation of the Borrower to the Governmental Lender, the Fiscal Agent or any
Related Indemnified Party under such sections shall be secured by or in any manner constitute a
lien on, or security interest in, the Project, whether in favor of the Governmental Lender, the Fiscal
Agent or any Related Indemnified Party, and all such obligations are and shall be subordinate in
priority, in right to payment and in all other respects to all other obligations, liens, rights (including
without limitation the right to payment) and interests arising or created under the Financing
Documents (except for the Fiscal Agent’s right to receive payment of reasonable fees and expenses
pursuant to Section 6.05(a) of the Funding Loan Agreement after an event of default with respect
to the Funding Loan, which reasonable fees and expenses of the Fiscal Agent shall be payable as
provided thereunder). Accordingly, none of the Governmental Lender, the Fiscal Agent or any
Related Indemnified Party shall have the right to enforce any monetary obligation arising under
such sections other than directly against the Borrower, without recourse to the Project. In addition,
-any such enforcement must not caise the Borrower to file a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of the Borrower under any applicable
liquidation, insolvency, bankruptcy, construction, composition, reorganization, conservation or
other similar law in effect now or in the future. '

Section 7.07 Assumption of Obligations. In the event that the Fiscal Agent or the
Funding Lender or their respective assignee or designee shall become the legal or beneficial owner
of the Project by foreclosure or deed in lieu of foreclosure, such party shall succeed to the rights
and the obligations of the Borrower under this Project Loan Agreement, the Project Note, the Tax
Regulatory Agreement, and any other Financing Documents to which the Borrower is a party or
with respect to which it is a third-party beneficiary. Such assumption shall be effective from and
after the effective date of such acquisition and shall be made with the benefit of the limitations of
liability set forth therein and without any liability for the prior acts of the Borrower.
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- (End of Article VII)
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ARTICLE VIII

MISCELLANEOUS
Section 8.01 Notices.

~(a) . Whenever in this Project Loan Agreement the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in writing by the person entitled to
teceive such notice and in any such case the giving or receipt of such notice shall not be a condition -
precedent to the validity of any action taken in reliance upon such waiver,

Any notice, request, complaint, demand, communication or other paper required or
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Equity Investor, the Borrower (with copies to DMA Development Company,
LLC and to Coats/Rose) or the Servicer shall be sufficiently given and shall be deemed given
{(unless another form of notice shall be specifically set forth herein) on the Business Day following
the date on which such notice or other communication shall have been delivered to a national
overnight delivery service (receipt of which to be evidenced by a signed receipt from such
overnight delivery service) addressed to the appropriate party at the addresses set forth in Section
11.04 of the Funding Loan Agreement or as required or permitted by this Project Loan Agreement
by Electronic Notice. The Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, the Equity Investor, the Borrower or the Servicer may, by notice given as provided-
in this paragraph, designate any further or different address to which subsequent notices or other
communication shall be sent. '

P: duplicate copy of cach notice or other communication given hereunder by any party to
the Servicer shall also be given to the Funding Lender Representative and a duplicate copy of each
notice or other communication given hereunder by any party to the Funding Lender Representative
shall be given to the Servicer. -

The Fiscal Agent agrees to accept and act upon Electronic Notice of written instructions
and/or directions pursuant to this Project Loan Agreement.

_ (b) " The Fiscal Agent shall provide to the Funding Lender Representative and the
Servicer (1) prompt notice of the occurrence of any Event of Default hereunder and (i1) any written
information or other communication received by the Fiscal Agent hereunder within ten (10)
Business Days of receiving a written request from the Funding Lender Representative for any such
information or other communication.

Section 8.02 Concerning Successors and Assigns.  All covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall
survive the financing herein contemplated and shall continue in full force and effect so long as-the
obligations hereunder are outstanding. Whenever in this Project Loan Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the successors and assigns
of such party; and all covenants, promises and agreements by or on behalf of the Borrower which
arc contained in this Project Loan Agreement shall bind its successors and assigns and inure to the
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benefit of the successors and assigns of the Governmental Lender, the Fiscal Agent, the Servicer,
the Funding Lender and the Funding Lender Representative, as applicable.

Section 8.03 Governing Law. This Project Loan Agreement and the Exhibits attached
hereto shall be construed in accordance with and governed by the internal laws of the State and,
where applicable, the laws of the United States of America.

Section 8.04 Modifications in Writing. Modification or the waiver of any provisions of
this Project Loan Agreement or consent to any departure by the parties therefrom, shall in no event
be effective unless the same shall be in writing approved by the parties hereto and shall require the
prior written consent of the Funding Lender Representative and then such waiver or consent shall
be effective only in the specific instance and for the purpose for which given. No notice to or
demand on the Borrower in any case shall entitle it to any other or further notice or demand in the
same circumstances.

Section 8.05 Further Assurances and Corrective Instruments. The Govermnmental
Lender, the Fiscal Agent and the Borrower agree that they will, from time to time, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements
hereto and such further instruments as may reasonably be required (including such supplements or
further instruments requested by the Funding Lender Representative) for correcting any inadequate
or incorrect description of the performance of this Project Loan Agreement.

Section 8.06 Captions. The section headings contained herein are for reference purposes
only and shall not in any way affect the meaning or interpretation of this Project Loan Agreement.

Section 8.07 Severability. The 1invalidity or unenforceability of any provision of this
Project Loan Agreement shall not affect the validity of any other provision, and all other prowsmns
shall remain in full force and effect.

Section 8.08 Counterparts. This Project Loan Agreement may be signed in any number -
of counterparts with the same effect as if the signatures thereto and hereto were upon the same
instrument.

Section 8.09 Amounts Remaining in Loan Payment Fund or Qther Funds. It is agreed
by the parties hereto that any amounts remaining in the Loan Payment Fund or other funds and
accounts established under the Funding Loan Agreement upon expiration or sooner termination of
the term hereof (and the repayment in full of the Project Loan and all other amounts owing under
the Project Loan Documnients), shall be paid in accordance with the Funding Loan Agreement.

Section 8.10 Effective Date and Term. This Project Loan Agreement shall become
effective upon its execution and delivery by the parties hereto, shall be effective and remain in full
force from the date hereof, and, subject to the provisions hereof, shall expire on such date as the
Funding Loan Agreement shall terminate.

Section 8.11 Cross References. Any reference in this Project Loan Agreement to an
“Exhibit,” an “Article,” a “Section,” a “Subsection” or a “Paragraph” shall, unless otherwise
explicitly provided, be construed as referring, respectively, to an exhibit attached to this Project
Loan Agreement an article of this Project Loan Agreement, a section .of this Project Loan
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Agreement, a subsection of the section of this Project Loan Agreement in which the reference .
appears and a paragraph of the subsection within this Project Loan Agreement in which the
reference appears. All exhibits attached to or referred to in this Project Loan Agreement are
incorporated by reference into this Project Loan Agreement.

Section 8.12 Funding Lender Representative and Servicer as Third-Party
Beneficiaries. The parties hereto agree and acknowledge that the Funding Lender Representative
and the Servicer are third party beneficiaries of this Project Loan Agreement.

Section 8.13  Reserved.

Section 8.14 Non-Liability of Governmental Lender. The Governmental Lender shall
not be obligated to pay the principal (or Prepayment Premium) of or interest on the Funding Loan,
except from Revenues and other money and assets received by the Fiscal Agent on behalf of the
Governmental Lender pursuant to this Project Loan Agreement. Neither the faith and credit nor -
the taxing power of the State or any political subdivision thereof, nor the faith and credit of the
Governmental Lender or any member is pledged to the payment of the principal (or prepayment
premium) or interest on the Funding Loan. The Governmental Lender shall not be liable for any
costs, expenses, losses, damages, claims or actions, of any conceivable kind on any conceivable
theory, under or by reason of or in connection with this Project Loan Agreement, the Funding l.oan
or the Funding Loan Agreement, except only to the extent amounts are received for the payment
thereof from the Borrower under this Project Loan Agreement.

The Borrower hereby acknowledges that the Governmental Lender’s sole source of money
to repay the Funding Loan will be provided by the Revenues, together with investment income on
certain funds and accounts held by the Fiscal Agent under the Funding Loan Agreement, and
hereby agrees that 1f the payments to be made hereunder shall ever prove insufficient to pay all
principal (or prepayment premium) and interest on the Funding Loan as the same shall become
due (whether by maturity, prepayment, acceleration or otherwise), then upon notice from Servicer
{or the Fiscal Agent if the Fiscal Agent is then collecting payments from the Borrower), the
Borrower shall pay such amounts as are required from time to time to prevent any deficiency or
default in the payment of such principal (or prepayment premium) or interest, including, but not
limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of
the Fiscal Agent, the Borrower, the Governmental Lender or any third party, subject to any right
of reimbursement from the Fiscal Agent, the Govermnmental Lender or any such third party, as the
case may be, therefor. '

Section-8.15 Neo Liability of Officers. No recourse under or upon any obligation,
covenant, or agreement or in the Governmental Note, or under any judgment obtaincd against the
Governmental Lender, or by the enforcement of any assessment or by any legal or equitable
proceeding by virtue of any constitution or statute or otherwise or under any circumstances, shall
‘be had against any incorporator, member, director, commissioner, employee, agent or officer, as
such, past, present, or future, of the Governmental Lender, c¢ither directly or through the
Governmental Lender, or otherwise, for the payment for or to the Governmental Lender or any
receiver thereof, or for or to the Funding Lender, of any sum that may be due and unpaid by the
Governmental Lender upon the Funding Loan. Any and all personal liability of every nature,
whether at common law or in equity, or by statute or by constitution or otherwise, of any such
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incorpdrator, member, director, commissioner, employee, agent or officer, as such, to respond by
reason of any act or omission on his or her part or otherwise, for the payment for or to the
Governmental Lender or any receiver thereof, or for or to the Funding Lender, of any sum that
may remairi due and unpaid upon the Funding Loan, is hereby expressly waived and released as a
condition of and consideration for the executlon of this Project Loan Agreement and the 1ssuance
of the Governmental Note.

Section 8.16 Capacity of the Fiscal Agent. The Fiscal Agent is entering into this Project
Loan Agreement solely in its capacity as Fiscal Agent and shall be entitled to the rights,
protections, limitations from liability and immunities afforded it as Fiscal Agent under the Funding
Loan Agreement. The Fiscal Agent shall be responsible only for the duties of the Fiscal Agent
expressly set forth herein and in the Funding Loan Agreement.

Section 8.17 Reliance. The representations, covenants, agreements and warranties set
forth in this Project Loan Agreement may be relied upon by the Governmental Lender, the Fiscal
Agent, Bond Counsel, the Servicer, the Funding Lender and the Funding Lender Representative.
In performing their duties and obligations under this Project Loan Agreement and under the
Funding Loan Agreement, the Governmental Lender and the Fiscal Agent may rely upon
statements and certificates of the Borrower, upon certificates of tenants believed to be genuine and
to have been executed by the proper person or persons, and upon audits of the books and records
of the Borrower pertaining to occupancy of the Project. In addition, the Governmental Lender and
the Fiscal Agent may consult with counsel, and the opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by the
Governmental Lender or the Fiscal Agent under this Project Loan Agreement and under the
Funding Loan Agreement in good faith and in conformity with the opinion of such counsel. It is
expressly understood and agreed by the pames to this Project Loan Agreement (other than the
Governmental Lender) that: : '

(a) the Governmental Lender may rely conclusively on the truth and accuracy of any
certificate, opinion, notice or other instrument furnished to the Governmental Lender by the Fiscal
Agent, the Funding Lender or the Borrower as to the existence of a fact or state of affairs required
under this Project Loan Agreement to be noticed by the Governmental Lender;

(b) the Governmental Lender shall not be under any obligation to perform any record -
keepmg or to provide any legal service, it being understood that such services shall be performed
or caused to be performed by the Fiscal Agent, the Funding Lender Representative, the Servicer |
or the Borrower, as applicable; and

(c) - none of the provisions of this Project Loan Agreement shall require the
Governmental Lender or the Fiscal Agent to expend or risk its own funds (apart from the proceeds
of Funding Loan issued under the Funding Loan Agreement) or otherwise endure financial liability
in the performance of any of its duties or in the exercise of any of its rights under this Project Loan
Agreement, unless 1t shall first have been adequately indemnified to its satisfaction against the
costs, expenses and liabilities which may be incurred by taking any such action.

(End of Article VIII)
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IN WITNESS WHEREOF, the parties hereto have executed this Prdject Loan Agreemént
and to be attested, all as of the date first set forth above.

ATTEST: : AUSTIN HOUSING FINANCE

CORPORATION
: By:
Sec_retary Name: Rose Truelove

Title: Treasurer

[GOVERNMENTAL LENDER’S SIGNATURE PAGE TO NIGHTINGALE AT GOODNIGHT RANCH

APARTMENTS PROJECT LOAN AGREEMENT]
HOU 408749770v1 '



BOKF, NA

By:
Name: Pamela M. Black
Title: Senior Vice President

[FISCAL AGENT’S SIGNATURE PAGE TO NIGHTINGALE AT GOODNIGHT RANCH PROJECT LOAN
: ‘AGREEMENT]
HOU 408749770v1



BORROWER,

AUSTIN DMA HOUSING III, LLC, a Texas
limited liability company

By: AHFC Nightingale Non-Profit Corporation, a
Texas nonprofit corporation, its managing
member _ ‘

By:

Rosie Truelove, Vice President

[BORROWER'S SIGNATURE PAGE TO NIGHTINGALE AT GOODNIGHT RANCH APARTMENTS PROJECT

LOAN AGREEMENT]
HOU 408749770v1
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EXHIBIT C

After Recording Return To: |

McCall, Parkhurst & Horton L.L.P.
717 North Harwood, Suite 900
Dallas, Texas 75201

Attention: Mark A. Malveaux

REGULATORY AND LAND USE RESTRICTION AGREEMENT

among
A,
AUSTIN HOUSING FINANCE C RPORATION
as Issuer, :

SERIES 2018
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REGULATORY AND LAND USE RESTRICTION AGREEMENT'

THIS REGULATORY AND LAND USE RESTRICTION AGREEMENT (as the same may be
amended, modified or supplemented, this "Agreement” or this "Regulatory Agreement”) dated as of March
1, 2018, among the Austin Housing Finance Corporation, a public non-profit housing finance corporation
organized and existing under the laws of the State of Texas (together with its successors and assigns, the
"Issuer”), BOKF, NA, a national banking association orgamzed and existing under the laws of the United
States of America, as Fiscal Agent (together with any successor or Fiscal Agent under the Funding Loan
Agreement (as defined below) and their respective successors and assigns, the "Fiscal Agent") under the
hereinafter-defined Funding Loan Agreement, and Austin DMA Housing: ,&%LC, a limited liability
company organized and existing under the laws of the State of Texas (together with'its permitted successors
and assigns, the "Owner"), e

WITNESSETH,

"Project Site") and described in Exhibit B hé‘r"
"Pr()Ject or "Development"), and, asacondltl

of proceeds of the Noté
defined);

1 fo be excluded from gross income for federal income

WHEREAS Tes :
_J‘e{lodc of 1986, as amended (the "Code") and the federal income

he Fiscal Agent and the Owner have detérmined to enter into this
“to set forth certain terms and conditions relating to the acquisition,
construction, ground leat_ wéqmppmg and operation of the Project and in order to ensure that the Project
will be acquired, constru;;red equipped, used and operated in accordance with the Code’and the Act.

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and undertakings set forth herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby, the Issuer, the Fiscal Agent and
the Owner hereby agree as follows

Section 1. Deﬁmtlons and Interpretation.. In addition to terms defined above, capitalized
. terms shall have the respective meanings assigned to them in this Section 1 or the Funding Loan Agreement
unless-the context in which they are used clearly requires otherwise:




"Act" means the Texas Housing Finance Corporations Act, Chapter 394, Texas Local Government
Code, as amended.

"Affiliated Party” means a member of the Owner, a Person whose relationship with the Owner
would result in a disallowance of losses under section 267 or 707(b) of the Code or a Person who, together
with the Owner,-is a member of the same controlled group of corporations (as defined in section 1563(a) of
the Code, except that "more than 50 percent” shall be substituted for "at least 80 percent” each place it
appears therein). '

"Agreement” or "Regulatory Apgreement” means this Regulatory and Land Use Restriction
Agreement, as it may be amended, modified or supplemented from time to t1mg‘“a\

“Ant101pated Annual Income™ means the anticipated annual inc "“c)f a person (together with the
anticipated annual income of all persons who intend to reside with suk \ per fin one Unit), as determmed
in accordance with Section 1.167(k)-3(b)(3) of the Regulations (prl 'to its withd:
27, 1993) or with such other Regulations as may be lmpoqed pursuant to sectio

) Section 4(b){iv) hereof and the Loan
c,tl\ed hereto as Exhibit D, or in such

"Funding Loa; e;e}nent" means the Funding Loan Agreement of even date herewith by and
between the I[ssuer, the:“);;r cal Agent and the Owner, relating to the issuance of the Note, and any
supplements thereto. #

';Inducement Date" means , 2018,

"Installment Computation Date” means the last day of each fifth year, commencing January 31,
2023, and the date on which the final payment in full of the Qutstanding Note is made.

"Investment” has the meaning set forth in section 1.148-1(b) of the Regulations.



"Investment Proceeds” means any amounts actually or constructively received from investing
Proceeds.

"Issue Price” means "issue price” as defined in sections 1273 and 1274 of the Code, unless
otherwise provided in Sections 1.148-0 through 1.148-11 of the Regulations and, generally, is the aggregate
initial offering price to the public (excluding bond houses, brokers and other intermediaries acting in the
capacity of ' wholesalers of underwriters) at which a substantial amount of each maturity of the Note is sold.

"Loan"” means the loan to be made to the Owner pursuant to the Loan Agreement.

"Loan Agreement” means the Project Loan Agreement of even datééf%%rewith among the [ssuer,

_ Fiscal Agent and Owner related to the Note as may be amended, modlhed" supplemented or restated from’
- time to time. "'

"Low-Income Tenants” means persons whose aggregate A{ntmpated\
exceed 60% of the Median Gross Income for the Area. For purpbses bf this def
Unit shall not be deemed to be Low-Income Tenants if fgrllfthe occupants of suc
"students", as defined in section 151(c}4) of the Codegno one of whom is entitled
under section 6013 of the Code. F 3 '

nual Income does not
fon, the occupants of a
mt at any time are
“file a joint return

"Low-Income Unit" means a Unit which is included as, a%Unit satisfying the reciuirements of the
Set Aside, | >,

located, as determined from time to time by the\Secre; ry\,&‘,g
Section 8 of the United States Housing Act of l937\as arﬁende
income detcrmined under th pro,
adjusted for family 512% i )

"Net Proceeds” me
the Note.

V7 means any Person who at the time and from time to time may be
designated as such, by writfen certificate furnished to the Issuer and the Fiscal Agent containing the
specimen signature of such Person and signed on behalf of the Owner by the managing member, which
certificate may demgnate’fm alternate or alternates.

"Person” means any individual, entity, corporation, partnership, joint venture, association, joint-
stock company, trust, unmcorporated organization or government or any Issuer or political subdivision
thereof.

"Proceeds" means any Sale Proceeds, Investment Proceeds and Transferred Proceeds of the Note.

"Project" means the Project Facilities and the Project Site.



"Project Costs" means, to the extent authorized by the Act, any and all costs incurred by the Owner
with respect to the acquisition, construction of and equipping, as the case may be, of the Project, whether
paid or incurred prior to or after the date of this Regulatory Agreement, including, without limitation, costs
for site preparation, the planning of housing and improvements, the removal or demolition of existing
structures, and all other work in connection therewith, and all costs of financing, including, without
limitation, the cost of consultant, accounting and legal services, other expenses necessary or incident to
determining the feasibility of the Project, contractor’s and Owner's overhead and supervisor's fees and costs
directly allocable to the Project, administrative and other expenses necessary or incident to the Project and
the financing thereof; provided, however, the parties hereto acknowledge and agree that owner holds a
leasehold interest in the real property described in Exhibit A, and not the fee egtate.

"Project Facilities" means the multifamily affordable housing corgﬁ:  set f6rth in Exhibit B hereto.

A ,éeneral contractor ora subcontractor)
_,é-shall mcl e\only (a) thc\factual out-of-’f)'ockct costs incurred by the Owner or

component), and (c) any o\\'?e_
directly aﬁnbutable'

first date on which x-exerfipt bord issued with respect to the Project is outstanding, or (iii) the first
date on which the Prgj o:longer receives assistance under Section § of the United States Housmg Act
of 1937, as amended.

&

"Reasonably Reguired Reserve or Replacement Fund" means any fund described in section 148(d)
of the Code, provided that the amount thereof allocable to the Note invested at a Yicld materially higher
than the Yield on the Note does not exceed 10% of the proceeds of the Note, within the-meaning of section
148(d) of the Code, and does not exceed the size limitations in Section 1.148-2(f)(2)(ii) of the Regulations.

"Rebate Amount" has the meaning ascribed in Section 1.148-3(b) of the Regulations and generally
means the excess as of any date of the future value of all receipts on Nonpurpose Investments over the
future value of all payments on Nonpurpose Investments all as determined in accordance with section
1.148-3 of the Regulations. In the case of any Spending Exception Issue, the "Rebate Amount" as of any
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Computation Date shall be limited to the "Rebate Amount” attributable to any Reasonably Requlred-
Reserve or Replacement Fund. :

"Regulations" means the applicable proposed, temporary or final Income Tax Regulations
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue Code of
1954, as such regulations may be amended or supplemented from time to time.

"Replacement Proceeds” has the meaning set forth in Section 1.148-1(c) of the Regulations.

"Sale Proceeds" means any amounts actually or constructively received from the sale {or other
disposition) of any Bond, mcludmg amounts used to pay underwriters' dlSCO@t or compensation and
accrued interest other than pre-issuance accrued interest. Sale Proceeds also'mclucle amounts derived from
the sale of a right that is associated with any Bond and that is d s/cg in Section 1.148-4. of the
Regulations. s :

"Stated Maturity,” when used with respect to the Note or
any date specified in the Note as a fixed date,on which the principal:

_1thdrawal by;sT D. 8473, April 27, 1993) and other

'bed in Sectlong4(b)(11) including the Tenant Income Certification

ation containing separate and complete facilines for living,
ation 16¢ated within the PrOJect

%

is the yield which wh_ used m‘f ‘computing the present worth of all payments of principal and mterest to be
paid on an obllgatmn prg es an amount equal to the Issue Price of such obligation.

Unless the conte"j);(lt clearly requires otherwise, as used in this Regulatory Agreement, words of the
masculine, feminine or neuter gender shall be construed to include each other gender, and words of the
singular number shall be construed to include the plural number, and vice versa. This Regulatory
Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes set forth
herein and to sustain the validity hereof.

The defined terms used in the preamble and recitals of this Regulatory Agreement have been
included for convenience of reference only, and the meaning, construction and interpretation of all defined
terms shall be determined by reference to this Section 1, notwithstanding any contrary definition in the
preamble or recitals hereof, The titles and headings of the sections of this-Regulatory Agreement have been
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inseried for convenience of reference only-and are not to be considered a part hereof and shall not in any
way modify or restrict any of the terms or provisions hereof or be considered or given any effect in
construing this Regulatory Agreement or any provisions hereof or in ascertaining intent, if any question of
intent shall arise. -

Section | A. Acquisition, Construction _and Equipping of the Project. The Owner hereby
represents, as of the date hereof, covenants and agrees as follows;

(a) The Owner has incurred, or will incur within 6 months after the Bond Closing
Date, a substantial binding obligation to commence the construction of Project Facilities, pursuant
to which the Owner is or will be obligated to expend at least 5 % o & "'Sale Proceeds of the Note.

'\..
hany Afﬁj;atcd Party)} will not take or omit to take as is applicable, any
on issmnfwould m any way cause the Proceeds of the Note to be applied in

Section 2. Q'Tax-Exempt Status of the Note. The Owner shall not take any action or omit to
take any action which, if taken or omitted, respectively, would adversely affect the excludability of interest
on the Note from the gross income (as defined in section 61 of the Code) of the holders of the Note for
federal income tax purposes. With the intent not to limit the generality of the foregoing, the Owner
covenants and agrees that prior to the final maturity of the Note, unless it has received and filed with the
Issuer and the Fiscal Agent a Favorable Opinion of Bond Counsel to the effect that failure to comply with
any such covenant or agreement, in whole or in part, will not adversely affect the exclusion from gross
income for federal income tax purposes of interest paid or payable on the Note:




(a) The Owncer's usc of the Net Proceeds of the Note shall at all times satisfy the
following requirements:

(i) At least 95% of the Net Proceeds of the Note shall be used to pay Qualified

. Project Costs that are costs of a "qualified residential rental project” (within the meaning
of sections 142(a)(7), 142(d) and 145(d) of the Code and section 1.103-8(b)(4) of the
Regulations) and property that is "functionally related and subordinate” thereto (within the
meaning of Sections 1.103-8(a}(3) and 1.103-8(b)(4)(i11) of the Regulations), all of which
costs shall be properly chargeable to the Project’s capital account or would be so chargeable
either with a proper election by the Owner or but for a proper election by the Owner to
deduct such amounts.

\

(ii) Less than 25% of the Net Proceeds of theaNote actually expended wxll
'}' w

(1ii}y  No portion of the Net Proce}edsmf-*—the Note w1ll be"&ised for the

Lo B
herein unless (i) the hrst use of such
he rehabilitation expenditures with

acqunsmon of any ex1st|ng property OI' an mter

structures other than bun]dmge this cla
15%). For purposes of the preced\mg ;e

eds of the Note which, if taken or omitted, respectwely, would cause any Bond to be
an arbltrage ‘bond" within the meaning of section 148 of the Code.

' kel ept as provided in the Funding Loan Agreement and the Loan Agreement, the
Owner shall not pledge or otherwise encumber, or permit the pledge or encumbrance of, any money,
investment, or ifivestment property as security for payment of any amounts due under the Loan
Agreement relating to the Note, shall not establish any segregated reserve or similar fund for such
purpose and shall not prepay any such amounts in advance of the redemption date of an equal
principal amount of the Note, unless prior to taking any action described in this subsection (c), the -
Owner has obtained and delivered to the Fiscal Agent a Favorable Opinion of Bond Counsel.

{d) - The Owner shall not, at any time prior to the final maturity of the Note, direct or
permit the Fiscal Agent to invest Gross Proceeds of the Note in any Investment (or to use Gross
Proceeds to replace money so invested), if as a result of such investment the Yield of all Investments
acquired with Gross Proceeds (or with money replaced thereby) on or prior to the date of such
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investment exceeds the Yicld of the Note to Stated Maturity, except as permitted by section 148 of
the Code or as provided in the Tax Certificate.

(e) Except to the extent permitted by section 149(b) of the Code, neither the Issuer nor
the Owner shall take or omit to take any action which would cause the Note to be "federally
. guaranteed" within the meaning of section 149(b) of the Code.

{H) {1) Unless the Owner delivers to the Issuer, the Fiscal Agent and the Bondholder .
Representative a Favorable Opinion of Bond Counsel that the Owner does not need to comply with
this Section 2(f), the Owner shall cause to be delivered, to the Fiscal Agent within 25 days after
cach Computation Date: ._

(A) a statement of the Rebate 1nt, if any, as of such

Computation Date; and

(B) (1) if such Computat1on Date is an, Installment
Computation Date, an amount that :togcthcr% with any amou tt_hen held for
the credit of the Rebate Fund,£s equal tog\%t least 90% of= h
Amount as of such Installmén omputat:o \I?ate less any prewous
rebate payments" made to the U \“ <s(as ‘that term is usgd in the
Regulations), or (2} if such Computatlon Date is the Final Computation
Date, an amount that, together with any amount then held for the credit of
the Rebate Fund, u&L to the Rebat ount as of such Final

) 1at"any amount required to be paid to the United States
t§0 this Sectlon 2(f)(ii) and the Funding Loan Agreement has not

ectmn and the Funding Loan Agreement shall have failed to satisfy any
rfgqmremem of the Regulations (whether or not such failure shall be due
% any default by the Owner or the Fiscal Agent), the Owaer shall

(X) deliver to the Fiscal Agent (for deposit to the
Rebate Fund) and cause the Fiscal Agent to pay to the United: States from
the Rebate Fund (I) the Rebate Amount that the Owner failed to pay, plus
any interest, specified in the Regulations, if such correction payment is
delivered to and received by the Fiscal Agent within 175 days after such
discovery or notice, or (II) if such correction payment is not delivered to
and received by the Fiscal Agent within 175 day after such discovery or




notice, the amount determined in accordance with clause (I} of this
subparagraph (X) plus the 50% penalty required by the Regulations; and

Y) deliver to the Fiscal Agent an Internal Revenue
Service Form 8038-T properly signed and completed as of such date.

(1)  TheOwner shall retain all of its accounting records relating to the funds
established under the Funding Loan Agreement and all calculations made in preparing the
statements described in this Section 2(f) for at least 6 years after the date the last Bond is
discharged.

(iv)  The Owner agrees to pay all of the reasorable and’ actual fees and out-of-
pocket expenses of the Rebate Analyst charged at rateJSjS tantlally similar to the rate by

"Qe Note wx[l be used to carry out the
evear period beginning on the Bond
Y

% excluded from | gross income for federal income tax purposes. In.
and agrees, and w11; cause the managing member of the Owner to
eLgf‘ihe Quallﬁed Project Period or the period clurmg which any

ll of which {A) will be located on a single tract of land or two or more parcels
of land that are contiguous (i.c., their boundaries meet at one or more points) except for the
interposition of a road, street, stream or similar property, (B) are owned by the same Person
for Federal tax purposes, and (C) were financed pursuant to a common plan;

(i1i) Substantially all of the Project will consist of similarly constructed Units
together with functionally related and subordinate facilities for use by Project tenants, such
as swimming pools, other recreational facilities, parking areas, heating and cooling
equipment, frash disposal equipment, units for resident managers, security personnel or -
maintenance personnel and other facilities that are reasonably required for the Project;
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(iv) Each Unit in the Project will contain complete facilities for living,
sleeping, eating, cooking and sanitation, e.g., a living area, a sleeping area, bathing and
sanitation facilities, and cooking facilities equipped with a cooking range, refrigerator and
sink, all of which will be separate and distinct from other Units;

\%) Each Unit in the Project will be rented or available for rental on a
continuous basis to members of the general public at all times during the term specified
above (unless occupied by or reserved for a resident manager, security personnel or
maintenance personnel);

(vi) The Owner will operate and lease the Projec 1;;-‘-“a»manner that is consistent

. . . . A A :
with housing policy governing nondiscrimination, as evidericed by rules or regulations of
the Department of Housing and Urban Development ( which generally provide that
ellglon sex, natlonal orlgm

lt in any building
j {'by the Owner;

(ix)  The land and th\e facili E?WHI be funct1? ally related and subordmate to
the Units compmmg the Prcgect %nd w1l

at is ?fo separated from the Project except by a road, street, stream, or
nd is fihanced by the Note) that are available for occupancy, including
1 termination of an existing lease, shall be occupled or held vacant and
For the purposes of this

(u) The Owner shall maintain complete and accurate records pertaining to
Low-Income Tenants and file all documents as required by section 142(d} of the Code and
this Agreement, including Tenant Income Certifications attached as Exhibit C hereto.

{(iii)  No tenant qualifying as a Low-Income Tenant shall be denied continued
occupancy of a Unit in the Project because, after admission, such tenant's Anticipated
Annual Income increases to excced the qualifying limit for Low-Income Tenants;
provided, however, that, should a Low-Income Tenant's Anticipated Annual Income, as of
the most recent detcrmination thereof, exceed 140% of the then applicable income limit for

10



a Low-Income Tenant of the same family size and such Low-Income Tenant constitutes a
portion of the Set Aside, the next available Unit of comparable or smaller size must be
rented to (or held vacant and available for immediate occupancy by) a Low-Income Tenant
and such new Low-Income Tenant will then constitute a portion of the Set Aside
requirement of paragraph (i) of this Section 2(1); and provided, further, that, until such next
available Unit is rented to a tenant who 1s a Low-Income Tenant, the former Low-Income
Tenant who has ceased to qualify as such shall be deemed to continue to be a Low-Income
Tenant for purposes of the requirement of subparagraph (1) of this Section 2(i).

The parties hereto recognize that the requirements stated in Section 2(h) and this Section
2(1) shall continue in effect until the termination of the Qualified PrOJect“PenDd

() The Owner further covenants and agrees to prep; i3 ar;d submit to the Fiscal Agent,
no mote than 60 days prior to the last day of the Qualified Pro_lect Rerlog a certificate setting forth
the date on which the Qualified PI‘O_]CCt Period will end whlch cemﬁcatg\ shall be in recordable

or certifications requnred to be made b
the Note.

(l)

altered or té';'mmated e
"
contalp d,;l\::} this Agrccmcnt

the Notcfto remain cxcludable from gross incomce for federal income tax purposes
uch amendment ‘shall notify the other parties to this Agreement in writing of the
proposed amendment A nd a copy of such requested amendment to Bond Counsel. After review of
such proposed amendmé {’Bond Counsel shall render to the Fiscal Agent, the Owner and the Issuer, an
opinion to the effect that’such amendments are necessary and sufficient in order to enable comphancc with
the provisions of the Code such that the interest on the Note will remain excludable from gross income for
purposes of federal income taxation. The Owner shall pay all necessary fees and expenses incurred with
respect to such amendment, including necessary reasonable and actual attorney’s fees and expenses
incurred by Bond Counse! in rendering such opinion. The Owner, the Issuer and, where applicable, the
Fiscal Agent pursuant to written instructions from the Issuer, shall execute, deliver and, if applicable, the
Owner shall file of record, any and all documents and instruments, including without limitation, an
amendment to this Regulatory Agreement, necessary to effectuate the intent of this Section 3, and the Owner
and the Issuer hereby appoint the Fiscal Agent as their true and lawful attorney-in-fact to execute, deliver
and, if applicable, file of record on behalf of the Owner or the Issuer, as is applicable, any such document
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or instrument (in such form as may be approved by and upon instruction of Bond Counsel) if either the
Owner or the Issuer defaults in the performance of its obligation under this Section 3; provided, however,
that the Fiscal Agent shall take no action under this Section 3 without first notifying the Owner or the Issuer,
as is applicable, in writing of its intention to take such action and providing the Owner or the Issuer, as is
applicable, 10 Business Days after delivery of such notice to comply with the requirements of this Section
3.

Section 4. Residential Development, The Issuer and the Owner hereby recognize and declare
their understanding and intent that the Project is to be owned, managed and operated as a "residential
development,” as such term 1s defined in Section 394.003(13) of the Act, and incompliance with applicable
restrictions and limitations as provided in the Act and the rules of the Lssug ntil the expiration of the
Qualified Project Period or for as long as any portion of the Note remains outstandmg and unpaid,
whichever is longer. g"\

(a) The Owner hereby represents, as of the date-hereof anid’covenants and agrees for
the term of this Regulatory Agreement that at ]east{90°/_ of the Units shallabe rented to Ellglble

i ' P
ees as follows: &

£~

ed Units at the Project are

with all suppdrt'
the end of;

4! H'is Agreement and the Loan Agrcement are substantial
b gatlonséof tenancy m the Prolect (D) such tenant will comply

(v) To cause to be prepared and submitted to the Issuer on the 1% day
of the Qualified Project Period, and thereafter by the 20" calendar day of each
April, July, October, and January, or a quarterly schedule as determined by the
Issuer, a certified Compliance Monitoring Report and Occupancy Summary in a
form attached hereto as Exhibit D or at the reasonable request of the Issuer in such
other form provided by the Issuer from time to time;

(v) To the extent legally permissible to permit any duly authorized
representative of the Issuer or the Fiscal Agent (without any obligation to do so)
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to inspect the books and records of the Owner pertaining to the Project or the
incomes of Project tenants, including but not limited to tenant files, during regular
business hours and to make copies therefrom if so desired and file such reports as
are necessary to meet the [ssuer's requirements; and

(vi) The Owner will obtain a Tenant Income Certification from each

tenant at least annually after the tenant's initial occupancy or as otherwise directed
by the Issuer in writing.

Section 5. [Reserved].

Section 6. Con51deratton The Issuer has lesued the Note t%,prowde funds to make the Loan
to finance the Project, all-for the purpose, among others, of inducing tl} Owner to acquire the Project Site
by ground lease, construct; equip and operate the Project. In c0n51derat10 f.the 1ssuance of the Note by
the Issuer the Owner has entered into this Regulatory Agreement £=and has-agteed to restrict the uses to

Owner and the Fiscal Agent may consult witk
complete authorization and protcctlon in resp f: A
or the Fiscal Agent hereunder in good faith and'in confo"‘;
any default by the Owner exists under this Regulatory Agr
conduct any mvestlgatton mto

Owner's eompltanee Wi

occurrence or absen@a%

erroneous. or misleading.

which the No\t“_
provisions of t

met or are waived in writl g'by the Issuer, 1ncludmg (1) there is delivered to the Fiscal Agent and the Issuer
a written Opinion of Couinsel satisfactory to the Fiscal Agent and the Issuer, addressed to the Fiscal Agent
and the Issuer concluding that the transferee has duly assumed all of the rights and obligations of the Owner
under the Loan Agreement (to the extent still in effect) and this Regulatory Agreement and that each of the
documents éxecuted by the transferee in connection therewith has been duly authorized, executed and
delivered by the transferee and is a valid and enforceable obligation of the transferee, subject to customary
qualifications, (2) the Fiscal Agent and the Issuer receives a Favorable Opinion of Bond Counsel, which
opinion shall be furnished at the expense of the Owner or the transferee, regarding such sale, transfer or
disposition, (3) the proposed purchaser or assignee executes any document reasonably requested by the
Issuer with respect to assuming the obligations of the Owner under the Loan Agreement (1o the extent still
in effect) and this Regulatory Agreement, and (4) the Issuer shall not have any reason to believe that the
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purchaser or assigneée-is incapable, financially or otherwise, of complying with, or may be unwilling to
comply with, the terms of all agreements and instruments binding on such proposed purchaser or assignee
relating to the Project, including but not limited to the Loan Agreement (to the extent still in effect) and this
Regulatory Agreement. The Owner hereby expressly stipulates and agrees that any sale, transfer or other
disposition of the Project in violation of this subsection shall be ineffective to relieve the Owner of its
obligations under this Agreement, Upon any sale, transfer or other disposition of the Project in compliance
with this Agreement, the Owner so selling, transferning or otherwise disposing of the Project shall have no
further liability for obligations under the Loan Agreement or this Regulatory Agreement arising after the
date of such disposition. The foregoing notwithstanding, the duties and obligations of the Owner as set
forth in the Loan Agreement and this Regulatory Agreement with respect to malters arising prior to the date
of such sale, transfer or other disposition shall not terminate upon the sale ransfe{ or other d1sp051tlon of
the Project. The foregoing restrictions on transfer shall not apply t ,foreclosureb deeds in hieu of
foreclosure, transfer by exercise of the power of sale or other simila Any such sale or transfer
shall be subject to the Issuer’s multifamily rules.

operating agreement, as it may be amended from time to kS
requirements of the Loan Agreement.

Sectlon 140. Term Thls Regulato /i

reement to the c)éntrary and notwithstanding, this Regulatory
_ ﬁndmg Loan- Agreement shall terminate, without the requirement
: €1scal Agént,‘}imd be of no further force and effect in the event of
g:provisions of this Regulatory. Agreement caused by fire, seizure,
qtion of a federal agency, after the Bond Closing Date which

requlremcnts of the dc set forth in Sections 1A through 4 of thlS Regulatory Agreement and the Act. The
provisions of the prece i gntence shall cease to apply and the requirements referred to therein shall be
reinstated if, at any tlme ing the Qualified Project Period after the termination of such requirements as
a result of involuntary noncomphance due to foreclosure, transfer of title by deed in lieu of foreclosure or
exercise of power of sale or similar event, the Owner or any related Person (within the meaning of Section
1.103-10(e} of the Regulations) obtains an ownership interest in the Project for federal income tax purposes.
The Issuer shall not be required to consent to termination of this Regulatory Agreement for any reason other
than those specified above.

Upon the termination of the terms of this Regulatory Agreement, the parties hereto agree to execute,
deliver and record appropriate instruments of release and discharge of the terms hereof; provided, however,
that the execution and delivery of such instruments shall not be necessary or a prerequisite to the termination
of this Agreement in accordance with its terms. All costs, including reasonable and actual fees and expenses

14




of the Issuer and the Fiscal Agent, incurred in connection with the termination of this Regulatory Agreement
shall be paid by the Owner and its successors in interest.

Section 11. Covenants To Run With the Land. The Owner hereby subjects the Project to the
covenants, reservations and restrictions set forth in this Regulatory Agreement. The Issuer, the Fiscal Agent
and the Owner hereby declare their express intent that the covenants, reservations and restrictions set forth
herein shall be deemed covenants running with the land and shall pass to and be binding upon the Owner's
successors in title to the Project; provided, however, that upon the termination of this Agreement said
covenants, reservations and réstrictions shall expire. Each and every contract, deed or other instrument
hereafter executed covering or conveying the Project or any porttion thereof ih).a:ll conclusively be held to
have been executed, delivered and accepted subject to such covenants, fggser&itlons and restrictions,
regardless of whether such covenants, reservations and restrictions are setx"forth it such contract, deed or
other instruments. :

No breach of any of the provisions of this chulatory Ag(;ecmcnt sh

invalid the lien of any mortgage, deed of trust or like cncumbrancmmadc i
S

gncumbering the Project or any portion thereof.

‘*‘:r{lpair, defeat or render
0ad faith and for value

touch and concern the land by enhancing an_ B
Income Tenants, the intended beneficiaries'

further, howg\“e;_ that, if the default stated'in the notice is of such a nature that it cannot be corrected W|thm
~ 60 days, such efault shall not constitute an Event of Default hereunder so long as (i) the Owner institutes
corrective actiof wi hln said 60 dz{ys and diligently pursues such action until the detault is corrected, and
) lon of Bgﬁid Counscl delivered to the Fiscal Agent, the failurc to curc said default
within 60 days will not<ad er’;ely affect the exclusion from gross income of interest on the Note for federal
income tax purposes. Thessuer and the Fiscal Agent agree that a cure of any Event of Default made or
tendered by any partner 6t member of Owner, or a guarantor of any of Owner’s obligations, shall be deemed
to be a cure by the Owner and shall be accepted or rejected on the same basis as if tendered by Owner.

Following the declaration of an Event of Default hereunder, the Fiscal Agent, subject to being
indemnified to its satisfaction with respect to the costs and expenses of any proceeding, or the Issuer may,
at its option, take any one or more of the following steps:

(i) - by mandamus or other suit, action or proceeding for specific performance,
including injunctive relief, require. the Owner to perform its obligations and covenants hereunder
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or enjoin any acts or things which may be unlawful ‘or in violation of the rights of the Issuer or the
Fiscal Agent hereunder;

(11) have access to and inspect, examine and make copies of all of the books and
records of the Owner pertaining to the Project; and :

(iii) take such other action at law or in equity as may appear necessary or desirable to
“enforce the obligations, covenants and agreements of the Owner hereunder.

The Owner hereby agrees that specific enforcement of the Owner's agreements contained herein is
the only means by which the Issuer and the Fiscal Agent may obtain the benefits of such agreements made
by the Owner herein, and the Owner therefore agrees to the 1mposrt10n of the remedy of specific
performance against it in the case of any Event of Default by the Ownef;

All rights and remedies herein given or granted to the Ig‘sue ? Agent are cumulative,
nonexclusive and in addition to any and all rights and remedlesihat ‘the Issue the Fiscal Agent may
have or may be given by reason of any law, statute, ordmaﬁ%e docszﬂment or otherw : KNotmthstandmg
the availability of the remedy of specific performance pl%vnded fog in this Section' spromptly upon
determining that a violation of this Regulatory Agreendent i 7_occurred\tl1e Issuer shall to,gtl;le & oxtent that it
has actual knowledge thereof, give written notice to the Fiscal Agentf_ n' “the the Owner that a violation of
this Regulatory Agreement has occurred.

Section 15, The Fiscal Agent,
in the Funding Loan Agreement. No implied o
Agent. Subject to the night of the Fiscal Agent t6°b
Agreement, the Fiscal Agent shall act as the agent\*of and
by the Issuer to do so, and any a
taken if such act is performed
Agreement solely in 1t B

The Fiscal Agent shall examine all documents prepared by the Owner and furnished to the Fiscal
Agent to determine whether such documents conform on their face to the requirements of this Regulatory
Agreement (which shall not require the Fiscal Agent to determine compliance with the covenants herein).
The Fiscal Agent shall notify the Issuer and the Owner in writing if the Fiscal Agent does not receive any
document from the Owner at the time required under this Regulatory Agreement or if such document does
not conform on its face to the requircments of this Regulatory Agreement. The Fiscal Agent may
conclustvely rely on and shall be protected in acting or omitting to act in good faith upon the certificates
and other writings, which conform to the requirements of this Regulatory Agreement, as the Fiscal Agent
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may receive in connection with the administration of its obligation hereunder and has no duty or obligation
to make an independent investigation with respect thereto.

Section 16. Recording and Filing. The Owner shall cause this Regulatory Agreement, and all
amendments and supplements hereto and thereto, to be recorded and filed in the real property records of
Travis County, Texas and in such other places as the Issuer or the Fiscal Agent may reasonably request.
The Owner shall pay all fees and charges incurred in connection with any such recording. This Agreement
is subject to and subordinate to all matters of record as of the date hereof.

Section 17. Reimbursement of Expenses. Notwithstanding any _prepayment of the Loan or
redemption of the Note and notwithstanding a discharge of the Funding Loat ';-‘Agreement throughout the
- term of this Regulatory Agreement, the Owner shall continue to pay to Tssuek and the Fiscal Agent
reimbursement for all fees and expenses actually incurred thereby requ:r 1o be paid to the Issuer and the
Fiscal Agent by the Owner pursuant to the Loan Agreement. A

‘n
Section 18. Governing Law. This Regulatory Agreement *shall be | go \ rnecl by the laws of the
State (other than in respect of conflicts of laws). The Flscal Agent s rights, dutleq p W wers and oblxgat:ons
hereunder are governed in their entirety by the terms and’} t

Loan Agreement.

' 5
Section 19, Amendments. Subject to the provisigns:
Agreement shall be amended only by a written instrument execute
N
in title and duly recorded in the real property T

This Regulatory Agreement may be simultaneously
hich shall constitute one and the same instrument, and each of

h Multmle G %terparts.

multiple couﬁte TP allk‘

Authoriz _'ition to Act for Issuer. To the extent allowed by law, the Issuer may
1Erit0 take on behalf of the Issuer actions required or permitted to be taken by it hereunder,
or under the Funding:l:gan Agreement and the Loan Agrcement and to make on behalf of the Issuer all
elections and determinatid Féquired or permitted to be made by the Issuer hereunder or under the Funding
Loan Agreement and the® oan Agreement. In addition, to the extent allows by law, the Issuer may authorize
the Owner to exercise, on behalf of the Issuer, any electlon with respect to the Note pursuant to the Code
or the Regulations, and in such case, the Issuer will cooperate with the Owner and execute any form of
statement required by the Code or the Regulations required to effectuate any such election. Any
authorization by the Issuer under this Section 23 shall be in writing.

authorize the Owne

Section 24. Freddie Mac Rider. Attached as Exhibit E is the authorized form of the Freddie
Mac Rider. '

[EXECUTION PAGES FOLLOW]
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IN WITNESS WHEREOF, the Issuer, the Fiscal Agent and the Owner have executed this
Regulatory Agreement by duly authorized representatives, all as of the date first above written.

AUSTIN HOUSING FINANCE CORPORATION
By:

Name: Rosie Truelove
Title: Treasurer

REGULATORY AND LAND USE RESTRICTION AGREEMENT
Signature Page



BOKEF, NA, as Fiscal Agent

By:

Name: Pamela M. Black
- Title:  Senior Vice President

REGULATORY AND LAND USE RESTRICTION AGREEMENT
Signature Page ' '

-



BORROWER,

AUSTIN DMA HOUSING III, LLC, a Texas
limited liability company '

By: AHFC Nightingale Non-Profit Corporation, a
Texas nonprofit corporation, its managing
member

By:

Rosie Tr/lféloge Vice President

\

REGULATORY AND LAND USE RESTRICTION AGREEMENT
' Signature Page



ACKNOWLEDGMENT

STATE OF TEXAS

. COUNTY OF TRAVIS

This Regulatory Agreement was acknowledged before me on
Truelove, Treasurer of Austin Housing Finance Corporation.

, 2018, by Rosie

IN WITNESS WHEREQF, 1 have hereunto set my hand ands fici:

v,

\"\

ey

(Personalized Seal)

REGULATORY AND LAND USE RESTRICTION AGREEMENT
Notary Page



ACKNOWLEDGMENT

STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on
Senior Vice President of BOKF, NA.

%8, by Pamela M. Black, -

(Personalized Seal)

REGULATORY AND LAND USE RESTRICTION AGREEMENT
Notary Page



ACKNOWLEDGMENT

STATE OF §

§

COUNTY OF §
This instrument was acknowledged before me on the - day of . ,2018, by

Rosie Trulove, Vice President of AHFC Nightingale Non-Profit
membcr of Austin DMA Housing [I1, LLC, a Texas limited liabilit

tporation, the managing

(Personalized Scal)

- REGULATORY AND LAND USE RESTRICTION AGREEMENT
Notary Page :



EXHIBIT A

Legal Description for Title Commitment attached on next page

A-1



EXHIBIT B

PROJECT AND OWNER
Owner: Austin DMA Housing IIT, LLC
Project Site; 5900 Mcrle Drive, Austin, Texas
Project Facilities 174 units of multifamily rental housing.



EXHIBIT C

TENANT INCOME CERTIFICATION

Austin Housing Finance Corporatton
Multifamily Housing Governmental Revenue Note
| (Nightingale at Goodnight Ranch Apartments)

Series 2018

C-1



Effective’Datg:

Mdvésin Daves o
MMDDIYYYY)

*Transter. fom.Unt:

INCOME CERTIFICATION
O Initial Certificationi [JReceitification [ Othier*
TZDEVELOPMENT-DAT;

Property’
Nate: ALICH

. ‘County:

. Unit Number:

“BINE: -

% Bedrooms!

: PARTHOUSEHOLD. COMPOSITION.
o e —— — . Studcnl
]\I{:# Lash, Name . Tirst Ndlngﬁcgzi‘fvhddle Relzi.}t;r[l;l]rlui églgead (r\,]{:)\itfe[) g{l"\l?_;_r;hy . . i’; Ia:”:mj Saci; ai;;‘;‘;n ty
1 1IEAD CVRNPTANA |
2 | FL/PTINA,
3 | FP/RTINA )
4 FT/PTiNA
5 FTIPTINA
6 WP NA
7 N FT/PT/I\A.
I’ART TIL.; GROSS ANN'UAL INCOME, SE*ANNUAL AMOUNTS} d oA
(AJ . ‘ By ®) Dy
Mbi £ Empléymeiit of Wages Soc. Security/Perisions Pulilic Assistaiice -Other: Incomz
TOTALS [ § B $ S
Add totals from (A) thmugh (D) above TOTAL INCOME(E): | $

£ VPARTIVEINCOM E-FROM-ASSETS
HH (F) Gy e Y L
Mbr# Type of Asset Vil Cash' Valueof ‘Asset -Annual Income from Asset
TOTALS: | § 1'%
Feitgr Cohimn (H) ’ %ok R o
ffover$3000°  §: ¥ 06% (efiective 2 -
‘Enler he greaiér of the total of cclurhn. Leor Famputed income TOTAL INCOME FROM ASSETS/(K)y: | ¢ !

vate have provtded far cach porson (s) sgt [”orm in Pan L. acceptablc vcnﬁcatmn of.
Al flhehnusehold 0 ¥iig ont of the-imit-ar anynew ember

“-signature’ " 7T “(Date} q.gmm B toag) T
‘Signature fDate] Signatire tDatz)

"Revised January-26, 2015



DETERMINATION OFINGOME ELIGIBILIT

TOTAL ANNUAL HOUSEHOLD INCOME
FROM-ALL-SOURCES:
‘Fromitétn: 1) onpage l

8

Mark theprogram(s) listed below for Which this housshold’s incdme will bé courited 1oward the property’s dbteupaiéy requiremerits:

T1 IMi¢ oriExchange O 3% 0 40% O s0% 0O 6% L] Ol

[ TeAP: O 30% g 0% | 50% 0O 60% O] Ol o
[0 HOME O 30% O 40% O s0% 0O  66% O 80% )
1 BOND 0O 3% O  s0% I I s0% O Ope 0. ‘T
O HIF g = g wu O u O or= )
[0 NsP 0O  30%: -A40% O s0% O  60% 0 .86%: @ 196%
[ <DBG 0O 30% 1 40%. O 0% O 0% 1 8% L1 120%
0O Other O

*2% UponReéertification hdusehold was:detetfrinied o be ¢ver iheomie (QDacaording to eligibility requirsmérits.of thie;

Tenant Paid Rent:
B, Utihty Allowance: _ g
|c {Renf:Assistance:. s

|'D. Othernon-optional charges and mandatory feas:  $

hsl

‘Gross Rent For Uriit (See [nstructions): g ¥

Mark the program(s) listed below for which this household’s rent will be counted toward the property’s occupangey requireiments.

] HTC or,Exchange O 30% Cl 40% I s50% O . 6%
[ 1car O 0% 0O 40% O 50% O 0%
J HOME. 0 LowHOME (I High HOME- [ _
£l BOND 0O 30% 0O sow O &% O 8%
] HTF 0 30% O s0% O 6% O 8%
LI nsp O 30 0O 4% O  LowHOME | High HOME
[J cobBg O  30% 0 40% 0 LowHOME O High HOME
| £ Other- 0 _

ARE'AUL'OCCUPANTS FULL:TIME STUDENTS? I yes, Enter student explanation™® 1 Tm\'] assistance
- (alsd attach docurneitation) 2. Job Training:Program

O yes One Enter 155

3. Prcv1 15 Fostér Cars.

cationisfare eli be‘. under thie prowswns of program s'rules regulauons and the Land Use Restriction Agreemv.nt (f apphcable T
live in a unitin this:Project:

7

BIGNATURE OF OWNER/REPRESENTATIVE ‘DATE

‘Revised Tanuary 26,2015



Supplement to the Thcome Cerfification
Unit#: _ Date!

:See below for Ethinicity, Race, and Other codes that characterize houschold composition.. Einter hothy F|hn!clh' and Race,codes for:each houschold
member; |f'applncah[e " Alsoindicare iF anndividusl in the househoid is ‘elderdy-ind/or disabled.

:l"llil Bex— ) " Fiderly ;Disabied
Mbr# | éhitef MorF Aze Ethnelty Race Entéf Y.or N Efte Y of ¥

1

2

3

4

. = . e

6 ,

The AHFC-requests t}us lnformanon m ordet to gorhply wn.h HUD’s” reqmred repomng reqmremems Althéugli AHFC uould appreéiate
receiving this, information, YOu may choose ot to-furnish . V.ou may not be discriminated against: on the basis. of this infounation, or on
Whetlier or 16t 5 choose to furnish it. 1f yoir do not wish'to firrnish this iriforifation, piease iriitial balow.

RESIDENT/APPLICANT: T do not wisito Rarnish information regarding ethnicity, race, s2x, age and othérhoisshold coriposition
(Inf!fa!.s‘_) - o

The following Ethnicity codes should | The following Race codes shoutd be used:

be used: White

A Hispinic
‘B -Not Hispanic

A
B Rlacl/Afiicari Amarican
&  Asian .
D .Amenicai Indiary/Alaska Native

E Native Hawaiian/Other Pacific lsdlander

F  American [ndian/Alaska Native & White

G Asian &-White

H :Black/AfficanAmerican & Witte

I Américan Indian/Alaska Natjve:& Black/Africin Arfiericun
J

*CGither Multi Racial

DEFINITIONS

‘Etliile categoris;

AL Hlspamc —A. -person of Cuban, M exican; Puerto Rican, South or.Central Amenca.n, or:other Spa.n:sh culture-or ongm, regaridlzss of-race. Terms
such ey “Lalmo” or ‘Spamsh Ongm apply to thls categor}
oy RIS ALY

‘Ricial categotiss,

A White- A; pe:son having’ ongms in any of the ongmal peoples'of Europe, the:Mididle:East;.or North Africa,

B: .Bldck!AEnvm American - A Person lldVlﬂg onginsin any; «of the black.racial groups.of ‘Alfiica. Tertns,such as:“Haitiai” oL, “\legro ap_ply to'this
C: f:;E;OI?’A ‘person. havmg ongms m any:- ef l.hc 'Dng:nal pcoplcslof the., Fa.r ]:ast,.Scutheast“_ Asia, or the [ndmn subcontinent: mcludmg “for
D' - R

E :Natﬁé Hawanan/Other Pacific Islander ; A person ha\.mg-ongms if a.ny of the ongingl- peoples of Hawari, Giiaiit: Sama, ‘of -thierPacific

[slands..

Note: The remammg racml caregones (F I) are mulu raclal gategoriés | made Up ¢ of combmatlons of the smgle rage categones deﬂned above (A E) ]t"'
the appropnare multizraciat, category is: not listed, use the ®Other Mllltl “Racial”. (J) category.

Disabled:- -

® A physica] or.mental impairment which subqtarmally lirits one or mnrc'maJm' life activitiesya recard of such an impairment;-or. hcmg regarded
45 having sUeh i impairment. For a definition of "plivsical or mental ifnpaicment® afid othetr térms Bsediin this definition; picase see 24 CER.
100:201.

“Handkcap™ does not include currcnt,-u_.lqg.zl use alor addiélion fo uzconm)]led substace.

Revised January:26, 2015



TO:

EXHIBIT D
COMPLIANCE MONITORING REPORT

Austin Housing Finance Corporation
1000 E. 11* Street

‘Austin, Texas 78702

Attention: Program Manager

Austin Housing Finance Corporation !a” ‘

Multifamily Housing Governmental Reven é

(Nightingale at Goodnight Ranch Apartment
ey

Series 2018

and of

then Owner's performance under the Loan Agr

of the u‘nders1gned ~

r@@s of [ ], 2018, among the Owner, the Fiscal
-the "Loan Agreement"). The Regulatory Agreement was executed,
amst the Project in connection with the issuance of the Note.
1se expressly provnded herein or unless the context reqmres

;Project's Quahﬁed Project Period with respect to the project, the period beginning on
the Bo%fi C]osn’ﬁfg Date(  ,2018)and ending on the later of (1) the date which is -
15 years\after the Bond Closmg Date (i) the first date on which no tax-exempt bond
issued w1th respect to the Project is outstanding, or (iii) the first date on which the Project
no longer receives assistance under Section 8 of the United States Housing Act of. 1937, as
amended.

6. Commencing on the Bond Closing Date and continuing throughout the remainder of the

Qualified Project Period 40% of the units at each Project Facility shall at all times be rented
to and occupied by Low Income Tenants. :
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As of the date of this Certificate, the following percentages of completed residential units

7.
in the Project (1) are occupied by Low Income Tenants or (ii) are currently vacant and being
held available for such occupancy and have been so held contmuously since the date a Low
Income Tenant vacatcd such unit, as indicated:

Occupied by Low Income Tenants: percent

Held vacant for occupancy

continuously since last
. occupied by Low Income
Tenant:

of the last &
the Owner (

upon information supplled by tenants of the Project), true and accurate
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BORROWER,

AUSTIN DMA HOUSING III, LLC, a Texas limited
liability company

By: AHFC Nightingale Non-Profit Corporation, a
Texas nonprofit corporation, its managing
member




EXHIBIT E
FREDDIE MAC RIDER

This Freddie Mac Rider (the “Rider”) is attached to and forms a part of the [NAME OF
LURA] (the “Regulatory Agreement”), dated as of 1,20 , by and among [NAME OF
GOVERNMENTAL LENDER] (the “Governmental Lender”) [NAME OF FISCAL AGENT], as
fiscal agent (together with any successor in such capacity, the “Fiscal Agent”), and [NAME OF
BORROWER)], (together with any successor to its rights, duties and bhgatlons hereunder and as
owner of the Project identified herein, the “Borrower™). i

1. Definitions. Terms used in this Rider as deﬁned tf}m:\“ S_h\i\ll] have the meanings
given those terms in the Regulatory Agreement and the Fundmg Loar‘?\ﬁgreemem In addition,
the following terms shall have the following meanings; ,e;’/’ %

«if"
““Freddie Mac” means the chcralm{lomc “Loan Mortgage<Corporation, a -
shareholder-owned government- sponsored enterp ise gan&zed and ex1st1ng under the

laws of the United States.

"Funding Lender" me?i‘s the holder of 't
[FREDDIE MAC SELLER/SERVI ER nd on the Fred

P

Mac, and any successors or assigns theréofi3

>Governmental Note, initially
Mac Purchase Date, Freddie

A axpong the Gove?nmental Lender the Initial Funding Lender set
forth therem and"‘ the Flsca:'Agent as such Funding Loan Agreement may from time to

“Project Loan Documents” means the Security Instrument, the Project Note, the
Project Loan Agreement, the Tax Regulatory Agreement, the Assignment, the Continuing
Covenant Agreement, any Subordination Agreement(s) and any and all other instruments
and other documents evidencing, securing, or otherwise relating to the Project Loan or any
portion thereof.

“Project Note” means the Project Note, including applicable addenda, to be
executed by the Borrower in favor of the Governmental Lender, evidencing the Borrower’s
financial obligations under the Project Loan, and to be endorsed by the Governmental .
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Lender, without recourse, to the order of the Fiscal Agent, as the same may be amended,
modified, supplemented or restated from time to time.

“Security Instrument” mecans the [NAME OF SECURITY INSTRUMENT],
“together with all riders thereto, securing the Project Note, to be executed by the Borrower
with respect to the Project, as it may be amended, modified, supplemented or restated from
time to time.

“Servicer” means [NAME OF SERVICER] or any successor Serwcer selected by
Freddie Mac. =

2. Applicability. The provisions of this Rider shalk mend and supplement the
provisions of, and in the event of a conflict shall supersede the €O ing provisions of, the
Regulatory Agreement.

3. Indemnification. Inasmuch as the cg, '{iants reservattons a
Regulatory Agreement run with the land, thegindem :
contained in the Regulatory Agreement will be deen‘fl }\ pltca & :to any suecesscg in interest to
the Borrower, but, it is acknowledged and agreed, notw1thstand1ng any other provision of the
Regulatory Agreement to the contrary,.that neither the F ng Lender nor any successor in
interest to the Funding Lender will assurfig/or.take subject to any:liability for the indemnification
obligations of the Borrower for acts or omissiofisiof the Borrower\p" 10r°to any transfer of title to
Freddie Mac, whether by foreclosure, deed ﬁxlleu “foreclosure or ’fnparable conversion of the
Project Loan. The Borrower shall remain Ilable under the?'\"'derrm1ﬁcat10n provisions for its acts
and omissions prior to any dransfer of title to theP’Fundmg ,e"nder The Funding Lender shall
indemnify the Govemmental Lender following aé'qutsltlon of the Project by the Funding Lender,
by foreclosure, deed, 11”{ ieu of foréclosure or comﬁdrdble conversion of the Project Loan, during,
and only during, any ensulng pel d that the Fundmg Lender owns and operates the Project,
provided that the Fundmg‘ a
Funding Lend_m ‘,._a\

Saleror Transfer. Restrictions on sale or transfer of the Project or of any interest in
the Borrower, Governmcntal Lender and/or Fiscal Agent consents, transferee agreements,

transferee criteria and requ1rements opinion requirements, assumption fees, transfer fees, penalties
and the like shall not apply to any transfer of title to the Project to the Funding Lender or to a third
party by foreclosure, deed in lieu of foreclosure or comparable conversion of the Project Loan or
to any subsequent transfer by the Funding Lender following foreclosure, deed-in-lieu. of
foreclosure or comparable conversion of the Project Loan. No transfer of the Project shall operate
to release the Borrower from its obligations under the Regulatory Agreement. Nothing contained
in the Regulatory Agreement shall affect any provision of the Security Instrument or any of the
other Project Loan Documents that requires the Borrower to obtain the consent of the Funding
Lender as a precondition to sale, transfer or other disposition of, or any direct or indirect interest
in, the Project or of any direct or indirect interest in the Borrower, excluding transfers permitted
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by the Security Instrument. No covenant obligating the Borrower to obtain an agreement from
any transferee to abide by all requirements and restrictions of the Regulatory Agreement shall have
any applicability to a transfer to the Funding Lender upon foreclosure, deed-in-lieu of foreclosure
or comparable conversion of the Project Loan by the Funding Lender, or to any subsequent transfer
by the Funding Lender following foreclosure, deed-in-licu of foreclosure or comparablc
conversion of the Project Loan.

5. Enforcement. Notwithstanding anything contained in the Regulatory Agreement
to the contrary: (i) the occurrence of an event of default under the Regulatory Agreement shall not,
under any circumstances whatsoever, be deemed or constitute a default-under the Project Loan
Documents, except as may be otherwise specified in the Project: Lo%n Documents; and (ii) the
occurrence of an event of default under the Regulatory Agreeme t=shall' ot 1mpa1r defeat or render
invalid the lien of the Security Instrument. No person other®than the® un dlng Lender shall have
the right to (a) declare the principal balance of the Project; Note To.be 1mmed1ate1y due and payable

L N
or (b) commence foreclosure or other like action wn}yrespect to the Secufify: Ig‘strument The
Governmental Lender and the Fiscal Agent acknowlex ge and agree that the exercise of;any rights
and remedics under the Regulatory Agreement 4 -'; ]
Documents,

to the Borrowcr, the Serv1ccr and the Fundlrlg
Funding Lender that such violation has occurred

. el
%:P of them acknowledge egt/hat thej,r shall not have, any right to
senforce the Project Note or to foreclose on the

Fees: Pena i€ The Fundmg Lender shall not be llable for the payment of any
compensatloﬁ‘.o}r any accrue -unpald fees, costs, expenses or penalties otherwise owed by the
Borrower or an "“sg\bscqucnt vncr of the Project prior to the date of acquisition of the Project by
the Funding Lendera\whethep Such acquisition is by foreclosure, deed-in-lieu of foreclosure or

comparable conversmmof the Project Loan.

9. Subordination. The terms, covenants and restrictions of the Regulatory Agreement
other than those set forth in Sections [__] through [ 1 [list section(s) related to affordability
restrictions/, are and shall at all times remain subject and subordinate, in all respects to the liens,

_rights and interests created under the Project Loan Documents.

10.  Third-Party Beneficiary. The parties to the Regulatory Agreement recognize and
agree that the terms of the Regulatory Agreement and the enforcement of those terms are essential
to the security of the Funding Lender and are entered into for the benefit of various parties,
including the Funding Lender. The Funding Lender shall accordingly have contractual rights, in
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‘the Regulatory Agreement and shall be entitled (but not obligated) to enforce, separately or jointly .
* with the Governmental Lender and/or the Fiscal Agent, or to cause the Governmental Lender or
the Fiscal Agent to enforce, the terms of the Regulatory Agreement. In addition, the Funding
Lender 1s intended to be and shall be a third-party beneficiary of the Regulatory Agreement.

11.  Notices. Copies of all notices under the Regulatory Agreement shall be sent to the
Servicer at the address set forth below or to such other address as the Scrv1ccr may from time to
time de&gnate

[NAME OF SERVICER]
[Street]

[City, State and Zip]
Attention:
Facsimile

McLean, Vil’gl&ia 2
B,

Attcnnon g

£
with a copy‘fg

Managing Associate General Counsel —
Multifamily Legal Division
joshua_schonfeld@freddiemac.com
(703) 903-2000
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GROUND LEASE

This Ground Lease (the “Lease”) is dated as of March 1, 2018 (and effective March 15,
2018), by and between the undersigned partics: AUSTIN HOUSING FINANCE
CORPORATION, a Texas housing finance corporation established under Section 394 of the
Texas Local Governmental Code, as amended, having an address at 1000 East 11" Street, Suite
200, Austin, Texas 78702, as landlord (“Landlord™), and AUSTIN DMA HOUSING III, LLC,
a Texas limited liability company, having an address at 4101 Parkstone Heights, Suite 310,
Austin, Texas 78746, as tenant (“Tenant™).

~ | RECITALS

f of the Units shall be rented to
_éd- SIXty percent of the area medlan

WHEREAS, Tenant and Landlord intend thats
Residents (hereinafter defined) whose incomes do not ex
income so as to qualify the Units for LO\;\
of the Code (as defined herein), and th
restrictions (the “Restricted Units™); and *

TG)' HOLD the Land unto Tenant, its successors and permitted assigns,
‘*«H%f'
for the purposes and term of years set forth herein,

ON THE TERMS AND SUBJECT TO THE CONDITIONS which are hereinafter set
“forth: '
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SECTION 1. DEFINITIONS.

1.1 Specific. As used herein, the following terms have the following meanings:
“Additional Rent” has the meaning given to it in Section 4.1.2.°

“Administrative Member” means DMA Nightingale, LLC, ar_ Texas limited liability
company, together with its successors and assigns

“Annual Rent” has the meaning given to it in paragraph 4.1. 1/\\\%

“Bankruptcy” shall be deemed, for any Person, to have 9,(-: rred either

(a) if and when such Person (i) applies for or consents to the appointment of a receiver,
trustee or liquidator of such Person or of all or a substantlai\part\of its assets) i1) files a voluntary
- petition in bankruptcy or admits in writing its mablhty to pay its debts as't '_Z.\\_’y\some due, (ii1)
makes an assignment for the benefit of its creditg_r iv) filessg petition or a?f‘*an wersseeking a
reorganization or an arrangement with its creditofs 0 Secks to take advantage of’ ariy insolvency
law, (v} performs any other act of bankruptcy, or (VI) '

At aliswer admlttmg the material
allegations of a petition filed against such Person in:;
insolvency proceeding; or 2

y bankruptcy, reorganization or

proceeding continues un
of any stay ther

“Commencement Date” has the meaning given it in paragraph 3.1.1.

“Compliance Period” means the fifteen year tax credit compliance period under Section
42 of the Code.

“Construction Completion Date” has the meaning given it in paragraph 9.1.3.

“Conveyance Documents” shall have the meaning given tt in paragraph 20.2,

AHFC/Austin DMA Housing III, LLC -- Ground Lease -- Page 2



“Depository” means a federally-insured bank or trust company designated by Landlord
having a capital of not less than $50,000,000 and having its main office in Texas, or if no such
bank or trust company is willing to act as such, Landlord. For purposes of this Lease, (a) a bank
or trust company qualified as aforesaid shall be deemed willing to act as Depository hereunder if
in connection therewith it employs its customary form of escrow agreement which does not

contain provisions inconsistent with those of this Lease, and agrees to undertake the duties
provided for herein, and (b) no such bank or trust company shall be deemed willing to act as
Depository if Landlord gives written notice to Tenant and Investor Member that no bank or trust
company with qualifications as aforesaid to which 1t has applied is willing to act as Depository,
and neither Tenant nor Investor Member, within thirty (30) days aftér“bémg given such notice,
deslgnates as Depository a bank or trust company having such qua ifications and willing to act as

tygf’the envnronmentwg%r Hazardous
us Materials) including, without

o ensatlon and Llablllty Act of

ardous Materials Transportatlon
¢d, and any other environmental

5 e
SO . ‘

maejgmery, devices, fixtures, appurtenances,

Te_nant now or hereafter located on or w1th1n the

COVETIngs; itions, doorsa d, hardware elevators escalators and hoists; heatmg, plumbing and
ventilating apparatus; gas, électrlc and steam fixtures; chutes, ducts and tanks; oil burners,
fumaces, heatersd_ ar\wmerat?’fs and boilers; air-cooling and air-conditioning equipment;
washroom, toilet and% lavatory fixtures and equipment; engines, pumps, dynamos, motors,
generators, electrlcal wiring ‘and equipment; tools, building supplies, lobby decorations and
window washing hoists and equipment; garage equipment, security systems, and gardening and
landscaping equipment; swimming pool, recrcational fumiture and cquipment; refrigerators,
dishwashers, disposals, ranges, washers, dryers, and other kltchen apphances and all additions
thereto and replacements thereof.

“Event of Default” has the meaning given it in subsection 15.1.

“Fee Estate” means the fee simple estate in the Premises, subject to the operation and
effect of this Lease.
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“Force Majeure” means any (a) strike, lock-out or other labor troubles, (b) governmental
restrictions or limitations, (c) failure or shortage of electrical power, gas, water, fuel oil, or other
utility or service, (d) riot, war, insurrection or other national or local emergency, (e) accident,
flood, fire or other casualty, (f) adverse weather conditions resulting in cessation of work on the
Project for in excess of one (1) week, (g) other act of God, (h) inability to obtain a building
permit or a certificate of occupancy, or (i) other cause similar or dissimilar to any of the
foregoing and beyond the reasonable control of the Person in question.

“Ground Lease Assignment” has the meaning given it in paragraph 20.2.
f

“Hazardous Materials” means any pollutants, contamn{gnts or industrial, toxic,
hazardous or extremely hazardous chemicals, wastes, matgrf/ i r\§ubstances and in such
amounts, which are defined, determined, classified or 1dent1ﬁed as su’ h Jn any Environmental
Law or in any judicial or administrative’ interpretation of. any Environmental Law, including,
without limitation, oil, petroleum, petroleum by- product;\amable asbest\, polychlorinated
biphenyls and urea formaldehyde, excluding, withiin legal limits, househo leaners, lawn
products and pesticides. % d

“Improvements means any and al ..bulldmgs

“Investor Mérmb r;ggr’%lmeans the Investor Member and Speciél Investor Mcchr.

§ “Landlord” medns Landlord and its successors and assigns as owner of the Fee Estate.
“Landlord Event of Default” shall have the meaning given it in paragraph 15.5.
“Landlord’s Related Parties” shall have the meaning given it in paragraph 7.5.4.

“Land Records” means the Official Public Records of Real Propérty of Travis County,
Texas.
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“Lease Year” means (a) the period commencing on the Commencement Date and
terminating on the first (1st} anniversary of the last day of the calendar month containing the
Commencement Date, and (b) each successive period of twelve (12) calendar months thereafter
during the Term.

“Leasehold Estate” means the leasehold estate in the Premises held by Tenant under this
Lease.

“Leasehold Mortgagee™ means any Permitted Leasehold Mortgagee holding a Mortgage
against the Leasehold Estate. ety

profit corporation, and é
Tenant.

‘iMortgage m

e

1l deed or any financing statement securlty agreement or other
documentation used- _rsuzﬁ(n to the Uniform Commercial Code — Secured Transactions, or any
successor or similar sta ,l;u?e’) provided that such mortgage, deed of trust or other form of security
instrument, and an instrument ecvidencing any such other form of security arrangement, has been
recorded among the Land Records or in such other place as is, under applicable law, required for
such instrument to-give constructive notice of the matters set forth therein. Notwithstanding
anything to the contrary which may be construed hereunder, all Mortgages are subordinated in
all respects to this Lease.

“Mortgagee” means the Person secured by a Mortgage.

“New Tenant” has the meaning given to it in paragraph 8.3.
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“Operating Agreement” means that certain Amended and Restated Operating
Agreement of Austin DMA Housing 111, LLC, as amended.

“Operating Expensés” has the meaning given it in paragraph 6.4.1.
“Option” has the meaning given it in paragraph 20.1.

“Option Exercise Notice” has the meaning givén it in paragraph 20.1.

RN

“{i’u\ hase Price” his Whe meaning given in paragraph 20.1.

“Rent’"igeans the LQ§§ing Consideration Payment, all Annual Rent, and all Additional

Rent.

“Resident” mggns a person occupying a Unit in the Project pursuant to a Tenancy
Agreement.

“Restoration” means the repair, restoration or rebuilding of any or all of the Property
after any damage thereto or destruction thereof, with such alterations or additions thereto as are
made by Tenant in accordance with this Lease, together with any temporary repairs or
improvements made to protect the Property pending the completion of such work.

“Special Investor Member” means BCCC, Inc., a Massachusetts corporation, together
with its successors and assigns. -
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“Taxes” has the meaning given it in subsection 6.1.

“TDHCA” means the Texas Department of Housing and Community Affairs or a
successor state department.

“Tenancy Agreement” means the form of lease agreement between the Tenant and a
Resident under the terms of which a Resident is cntitled to enjoy possession of a Unit in the
Project.

“Tenant” means Tenant and its successors and permitte

_“xaé_i\gns as holder of the
Leaschold Estate. //x %

3.1.1 JOrlgmal Term. This Lease shall be for a term (“Term™) commencing on
March 15, 2018 (“Commencement Date’), and (b) terminating at 11:59 o’clock P.M. on the day
1mmed1ately before the ninety-ninth (99th) anniversary of the first (1st) day of the first (1st) full
calendar month following the Commencement Date (March 31, 2117 (the “Termination Date”,
except that if the date of such termination is hereafter advanced to an earlier date or postponed
pursuant to any provision of this Lease, or by express, written agreement of the parties hereto
(and only with the written consent of the Managing Member, Investor Member, Permitted
Leasehold Mortgagee and Administrative Member), or by operation of law, the date to which it
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is advanced or postponed shall thereafter be the “Termination Date” for all purposes of this
Lease). Nothing in this Lease shall be.deemed in any way to extend or permit the extension of
the Term beyond the ninety-ninth (99th) anniversary, anything in this Lease to the contrary
notwithstanding.

: 3.12 Confirmation of Commencement and Termination. Landlord and Tenant
shall upon either’s prior written request therefor, within fifteen (15) days after, respectively, (a)
the commencement of the Term, and (b) the expiration of the Term or any earlier termination of |
this Lease by action of law or. in any other manner, confirn in writing by instrument in
recordable form that, respectively, such commencement or such termifiation has occurred, setting
forth therein the Commencement Date and the Termination Date : :

3.2 Surrender.

he Property in a conditior mmﬂar to a like
R

ear gpdﬁtear and damaége by casualty,

move therefrom Tenant’s personal

surrender the Premises promptly yneld up to Lanclld
property of a similar age, subject to reasonable ordina
subject to Section 12, excepted, and broom clean, :
property that is not part of the Property, or otherwise owne I By Landlord or a Resident, and (c)
N

repair any damage to the Property causcd .such removal, al __,ubject to the rights of Residents
in possession of Units under Tenancy gr ients with Tena“ Upon such expiration or
~ termination, the Premises, Improvements ancl Eq ,?n‘ent, or any portion thereof so terminated,

shall become the sole. property of Landlord at no cost'to %4 d!gyrd and shall be free of all liens
and encumbrancces (other t than he Pcrrmttcd Encumbrance an ‘d such other encumbrances which

<

Default or otherwise), (a)”
law or in equ1 y

3.3.1 "Nothing in this Lease shall be deemed in any way to permit Tenant to use
or occupy the Premises after the expiration of the Term or any earlier termination of this Lease.
If and only if Tenant continues to occupy the Premises after such expiration or termination after
obtaining Landlord’s express, written consent thereto,

(a) such occupancy shall (unless the parties hereto otherwise agree in writing)
be deemed to be under a month-to-month tenancy, which shall continue until either party hercto
notifies the other in writing, by at least thirty (30) days before the end of any calendar month,
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]

that the party giving such notice elects to terminate such tenancy at the end of such calendar
month, in which event such tenancy shall so terminate;

(b} subject to the provisions of subparagraph 3.3.1(c), but anything in the
remaining provisions of this Section to the contrary notwithstanding, the rent payable with
respect to each such monthly period shall equal the Additional Rent payable under Section 4;
and

(c) such month-to-month tenancy shall be on the same terms and subject to
the same conditions as those set forth in this Lease, except that if Landlord gives Tenant, by at
least thirty (30) days before the end of any calendar month, urmg such month-to-month
tenancy, written notice that such terms and conditions (mclud grany thereof relating to the
amount and payment of Rent) shall, after such month, be modmed\l y manner specified in
such notice, then such tenancy shall, after such month, be fis and subject to the
said conditions, as so modified. R

s for each calendar month or
rmmanon of this Lease as

on of the Premises to Landlord.
emanded thg same. Nothmg in this Lease shall be deemed
0 remain in possessmn of the Premises after such expiration
\s:"*‘pald any such Holdover Rent to Landlord,

At all times during the Term of this
Improvements and the Equlpment shall be vested in the

deprematlon 08t recoveryic dédUCtIOI’lS and the right to claim the low-income housmg tax credit
described in Séétion 42 of thel'Code if applicable, and Tenant shall have the right to amortize
capital costs and tos wny"éther federal or state tax benefits attributable to the Property.

SECTION 4. RENT.;,

4.1 Amount. As rent for the Premises, Tenant shall pay to Landlord:

4.1.1' Rent. Landlord hereby acknowledges the receipt of the payment of One
Million Nine Hundred Fifty Thousand and 00/100 Dollars ($1,950,000.00), representing the
payment in full of 100% of the rent due for the entire Term of the Lease (the “Leasing
Consideration Payment™). Accordingly, no annual rent (“Annual Rent”) shall be due under
this Lease. '

)
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4.1.2 Additional Rent. Additional rent (“Additional Rent”) in the amount of
any payment referred to as such in this Lease which accrues while this Lease 1s in effect (which-
Additional Rent shall include any and all charges or other amounts which Tenant is obligated to
pay under this Lease, including, but not limited to, costs of taxes, insurance and public utility
charges, other than the Leasing Consideration Payment). Such Additional Rent, unless required
to be paid sooner hereunder, shall be due and payable within 30 days of Landlord’s written
demand therefor.

42  Tax on Lease. If federal, state or local law now or hereafter imposes any tax,
payment in lieu of tax, assessment, levy or other charge (other than, any}mcome tax) directly or
indirectly upon (a) Landlord with respect to this Lease or the value{hereof (b) Tenant’s use or
occupancy of the Premises, (c) the Rent, or (d) this transaction;~ [enant shall pay the amount
thercof as Additional Rent to Landlord upon demand unless'Tenan prohlblted by law from
doing so, provided Tenant shall not be obligated to pay.in; ",
Landlord’s ownership interest as owner of the Land. S

43 Security Deposit. Nene.

and the constructlon owncrshlp, leas :
occupation of, or conveyance of any or il ’s Leasehold Estate'shall be the sole
responsibility of and payable by Tenant, 1nc)!udmg,/* L. ymlted to any reasonable cost,
expenses, liabilities, chargesfor..ogl]er sums mcurred by Landlord in connection with this Lease
that are Tenant’s respon ibilityipursuant to the terms of this® Lease all of which costs, expenses,
liabilities and charges Il be deemed Additional; Rent hereunder.

ke /

4.5 Condltlon\" hc ,«P. -emzses %TENANT ACKNOWLEDGES AND AGREES
THAT THE-PREMISES SHALL BECLEASED TO TENANT AND TENANT SHALL
ACCEP};?THE *«PRE“MISES “AS IS, WHERE IS, AND WITH ALL FAULTS.”

RESSLY ~ DISCLAIMS ANY AND  ALL
D WARRANTIES OF ANY KIND OR CHARACTER,
JOF ’D:\ WITH RESPECT TO THE PREMISES. WITHOUT
LIMITING tHE GENERALITY OF THE PRECEDING SENTENCE OR ANY OTHER
DISCLAIMER'SET FORTH HEREIN, LANDLORD AND TENANT HEREBY AGREE
THAT LANDEQRD HAS NOT MADE AND IS NOT MAKING ANY
REPRESENTATION f’éR WARRANTIES, EXPRESS OR IMPLIED, WRITTEN OR
ORAL, AS TO (A) THE NATURE OR CONDITION, PHYSICAL OR OTHERWISE, OF
THE PREMISES OR ANY ASPECT THEREOF, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTIES OF HABITABILITY, SUITABILITY,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR USE OR PURPOSE; (B)
THE SOIL CONDITIONS, DRAINAGE CONDITIONS, TOPOGRAPHICAL
FEATURES, ACCESS TO PUBLIC - RIGHTS-OF-WAY, AVAILABILITY OF
'UTILITIES OR OTHER CONDITIONS OR CIRCUMSTANCES WHICH AFFECT OR '
MAY AFFECT THE PREMISES OR ANY USE TO WHICH TENANT MAY PUT THE
PREMISES; (C) ANY CONDITIONS AT OR WHICH AFFECT OR MAY AFFECT THE
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PREMISES - WITH RESPECT TO ANY PARTICULAR PURPOSE, USE,
DEVELOPMENT POTENTIAL OR OTHERWISE; (D) ANY ENVIRONMENTAL,
GEOLOGICAL, METEOQOROLOGICAL, STRUCTURAL OR OTHER CONDITION OR
HAZARD OR THE ABSENCE THEREOF; HERETOFORE, NOW, OR HEREAFTER
AFFECTING IN ANY MANNER THE PREMISES, INCLUDING, BUT NOT LIMITED
TO, THE ABSENCE OF ASBESTOS, LEAD PAINT, OR ANY OTHER HAZARDOUS
MATERIALS ON, IN, UNDER OR ADJACENT TO THE PREMISES, AND (E) THE
COMPLIANCE OF THE PREMISES OR THE OPERATION OR USE OF THE
PREMISES WITH ANY APPLICABLE RESTRICTIVE COYENANTS, OR ANY
LEGAL REQUIREMENTS (INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
ANY ZONING LAWS OR REGULATIONS, ANY ILDING CODES, ANY
ENVIRONMENTAL LAWS, AND THE AMERICANS wi ISABILITIES ACT OF
1990, ALL AS AMENDED FROM TIME TO TIME) “?Z 5

SECTION 5. USE OF PROPERTY.

5.1 Nature of Use. Tenant shall throug ‘the Property
only for residential rental apartments and related use§ ey(’i’evelopment,
operation, marketing for lease, and leasing of the Unit case in a manner which satisfies
the requirements of this Lease. : '

5.2 Compliance with Law an Ve
sole expense, in its development, construction, pos
of the Premises, the Units, the Improvements;:and t

'-"?"(b) all requirements imposed by any policy of
be mamtamed by Tenant (all of Wthh are hereinafter referred

subscction) shall kee%gm force throughout the Term all llcenses consents and permits required
from time to time by all applicable Legal Requirements to permit the Property to be used in
accordance with this Lease;

5.2.3 shall pay or cause to be paid before past due all personal property taxes,
income taxes, license fees and other taxes or special assessments assessed, levied or imposed
upon Tenant or any other Person (other than Landlord) in connection with the operation of the
Project or its use thereof; ' '
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5.2.4 shall not take or fail to take any action, as the result of which action or
failure to act Landlord’s estate, right, title or interest in and to any or all of the Premises or the
rest of the Property might be impaired; and

5.2.5 shall not (either with or without negligence) (a) knowingly cause or permit
the escape, disposal or release of any Hazardous Materials, or (b) knowingly allow the storage or
use Hazardous Materials in any manner not sanctioned by law or by the highest standards
prevailing in the industry for the storage and use of such substances or materials, or (c)
knowingly allow any Hazardous Materials to be brought onto the Property except to use in the
ordinary course of Tenant’s business or by Residents for use w1thm%the Units In ‘quantities
permitted under the Legal Requ:rements If any Permutted’f Leasehold Mortgagee or

Tenant’s best knowledge and belief regardmg,;»t%e resence ;of Hazardous M%

a

Premises. : "%\ &

53 Restrictions Applicable to.Units.

5.3.1 Tenant shall comply,
use restrictions that are now or hereafter: ecords and pertain to the
Property, including, without limitation, the LLEJRAA“the- iy€ covenants in the Landlord’s

th T.and and the ré'"s_tlj;t'-:'t'ive cov s relating to the bonds issued by
and the 10%1;\1 made to‘the Tenant from the bond procecds,
s Department of Housmg and Commumty Affairs to the

Vo tet of 1.796‘4;“(Pub11c Law 88-352) and Title VIII of the Civil nghts
Act of 1968:(Public Law 90:284) and}the Fair Housing Act (42 U.S.C. §§3601- 3620)

“LIH ;;fBond/Addltlonal Housing Requirements.  All LIHTC/Bond
Housing/Additional Reéquiféments and this Section 5 with respect to applicable Restricted Units
shall be binding upon ‘/,Lé;]dlord and Tenant and each of their respective successors and assigns,
except for, to the extent permitted by applicable Legal Requirements, any entity which succeeds
to Tenant’s interest in the Premises by foreclosure or an instrument in lieu of foreclosure. The
Landlord (in its capacity as Landlord) shall have no control or participation in the control or
operation of the Property and shall not be entitled to any benefits from or uses thereof except for
the Rent required hereunder.

5.3.4 Notwithstanding anything to the contrary contained in this Lease,
following foreclosure by any Permitted Lcaschold Mortgagee or assignment of the Leaschold
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Estate in lieu of such foreclosure, the use restrictions contained in this Section 5.3 shall be
terminated and of no further force and effect to the extent permitted by applicable Legal
Requirements.

SECTION 6. TAXES AND OPERATING EXPENSES.

6.1 Tenant to Pay. Tenant (a) shall bear the full expense of any and all real property,
personal property or other taxes, including any and all PILOT Payments, if applicable, city,
county, metropolitan district charges or other state or local assessments, charges or fees levied
against any or all of the Premises, the Units, the other Improvements, and~the Equipment, whether
against the Fee Estate or the Leaschold Estate therein, or the condofminium association, if any,

N
and payable with respect to any calendar or tax year or otl}er/per d tallmg wholly or partly
within the Term, mcludmg but not limited to any assessments or fes ~‘--=lev1ed against the Units

ten (10) days after Landlord requests 1t£fr\oin Tenant in ert ng: \
pay any income taxes otherwise chargeableto, the Landlord. ™ a‘ndlord hereby agrees, as Owner
of the Premises, to use its best efforts {o*maintaj
-exemption under the Texas Tax Code for the\Preml _

i Y. B ')ach party._;,he/r?eto shall deliver to the other,
t: hereof the ongmals or atcurate copies of any and all bills for

levying any Taxes. )
authority, Landlord shall ™
treated. :

Indemnification of Landlord. Tenant may,
2 aforesa1d bring proceedings to contest any Legal
and to contest valrdlty or the amount of any Taxes, or to recover any amount
v enant, pr ed that prior thereto Tenant notifies Landlord in writing that
Tak such act1on Tenant shall mdemmfy and hold harmless Landlord against

stponing paym \thereo

)

holds harmless Landlo?d against and from any expense or liability arising out of such
cooperation.

6.3.1 Property Tax Exemption. The Property is anticipated to qualify for
exemption from all state and local government real estate taxes. Tenant and Landlord, and/or
- Landlord’s successors, will use best efforts to entitle the Property to qualify for the exemption
from state and local government real estate taxes. Landlord agrees not to take any action within
its reasonable control which would jeopardize the property tax exemption, and further agrees to
take such commercially reasonable action as Tenant or Investor Member may request (at
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Tenant’s expense) to preserve such real estate taxes, unless such action is otherwise prohibited
by law. :

6.4 Operating Expenses.

6.4.1 Tenant’s Obligations. Subject to Tenant’s legal rights to dispute expenses,
Tenant will pay (or cause to be paid} directly to the providers of such services all costs and
expenses attributable to or incurred in connection with the development, construction and
rehabilitation, completion, marketing, leasing, maintenance, management and occupancy of the
Premises, including the Improvements (collectively, “Operating Exp‘énses "), including without
limitation-(a) all energy sources for the Improvements, such as. ropane butane natural gas,
steam, clectricity, solar energy and fuel oil; (b) all water, sewer, anc 't;‘_ash disposal services; {c)
all maintenance, repair, replacement and rebuilding of the{Improv T“ents including, without
limitation, all Equipment; (d) all landscaping, mamten}an ‘Tepair and:s| pmg of all parking
areas; (e) all insurance premiums relating to the Premises’ and the Improv ents including fire
and extended coverage public hablllty insurance, rental insurance and all ris

limited to any required by any governmental or quasn gd €
over the Premises or the Improvements. ¢.

at Tenant’s sole cost and expense, any and all nec¢
required for the lawful and proper mstallaﬂgn an

supplymg any such se¢
of Tenant and at th

Q&Membcr shall have the right (but not the obligation) to pay
Iord or T amnh respect to the Premises, and to cure any monetary

the extent perm ted by such@Permltted Leasehold Mortgagee’s Permitted Leasehold Mortgage;
and if a Permitted asehold Mortgagee or Investor Member or Administrative Member do so
pay or cure, Landlo orfTenant as applicable, agrees that it will reimburse the Permitted
Leasehold Mortgageet,fInvestor Member or Administrative Member, as applicable, for the
amount thereof promptly following request by such Permitted Leasehold Mortgagee, Investor
Member or Administrative Member, as applicable, therefor unless the Landlord or Tenant is
protesting such taxes in good faith.

SECTION 7. INSURANCE AND INDEMNIFICATION.

7.1 Insurance to be Maintained by Tenant. Tenant shall maintain at its expense
throughout the Term the insurance specified in the Operating Agreement, as the samc may be
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reasonably modified from time to time due to changes in such insurance, as customarily provided
for projects similar in scope and size to the Project, subject to Landlord’s approval. Nothing in
this subsection 7.1 is intended, nor shall be construed, to relieve Tenant from compliance with all
of the insurance requirements imposed upon Tenant under each Permitted - Leasehold Mortgage.
All insurance coverages shall have waiver of subrogation provisions reasonably acceptable to
Landlord and Tenant. Approval, disapproval or failure to act by Landlord regarding any
insurance applied by Tenant shall not relieve Tenant of full responsibility or liability for damages
or accidents as set forth in this Lease. Neither shall the bankruptcy, insolvency or demal of
liability by the insurance company exonerate Tenant from any such llablhty

\\\

7.2 Insureds. Edch such policy shall name Tenant as,t msured and shall name as
additional insureds thereunder (a) Landlord, and (b) any Pek tied Leasehold Mortgagee.
Landlord’s entitlement to proceeds from Tenant’s msurance 5ollc1es *i§\§ubord1nate to the rights
of all Permitted Leasehold Mortgagees under all Permitt eeléqhold Morig

i,

73 Insurer. All insurance required and 4l renewals of | msurance \l}all be issued by
companies of recognized resp0n51b111ty licensed£to:is &
business in the State of Texas. All insurance pollc1e will expressly provide that’ such policies
will not be canceled or altered without thirty (30) days’ pri Iritten notice to Landlord and any
other named insured thereunder, in the case of “All Risk”

{ age insurance, and to Landlord,
and all other named insureds thereunder n_the case of g __eral llablht},r msuranee Such

Landlord.

7.4 Evidence. -‘;"
Commencement Da

~NIE] ENANT SHALL DEFEND, INDEMNIFY AND HOLD
HARMLESS LANDLORD FROM THIRD PARTY CLAIMS NOT ATTRIBUTABLE TO
LANDLORD’S OR’ ANY OF LANDLORD’S RELATED PARTIES’ ACTION OR
INACTION AND AGAINST AND FROM ANY AND ALL LIABILITY, CLAIM OF
LIABILITY OR REASONABLE EXPENSE INCURRED BY LANDLORD AND
ARISING OUT OF OR IN ANY WAY CONNECTED WITH (A) THE DEVELOPMENT,
CONSTRUCTION, USE, OCCUPANCY, CONDUCT, OPERATION OR
MANAGEMENT. OF THE PROPERTY DURING THE TERM, OR (B) ANY WORK OR
THING WHATSOEVER DONE OR NOT DONE ON THE PROPERTY DURING THE
- TERM OR ARISING OUT OF ANY FAILURE OF TENANT’S COVENANTS OR
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WARRANTIES IN SECTION 9.1.9, OR (C) ANY BREACH OR DEFAULT BY TENANT
IN PERFORMING ANY OF ITS OBLIGATIONS UNDER THIS LEASE OR
APPLICABLE LAW, OR (D) ANY NEGLIGENT, INTENTIONALLY TORTIOUS OR
OTHER ACT OR OMISSION OF TENANT OR ANY OF TENANT’S RELATED
PARTIES DURING THE TERM, OR (E) ANY INJURY TO OR DEATH OF ANY
PERSON, OR DAMAGE TO ANY PROPERTY, OCCURRING ON THE PROPERTY
DURING THE TERM OR (F) ANY DEFAULT OR BREACH BY TENANT OF ANY
PERMITTED LEASEHOLD MORTGAGE, AND -FROM AND AGAINST ALL
REASONABLE EXPENSES AND LIABILITIES INCURRED IN*CONNECT[ON WITH
ANY SUCH CLAIM OR ANY ACTION OR PROCEEDIN(};BR.UGHT THEREON
(INCLUDING BUT NOT LIMITED TO THE REASONABELE.FEES OF ATTORNEYS,
INVESTIGATORS AND EXPERTS), ALL REGARDLESS,\. WHETHER SUCH
CLAIM IS ASSERTED DURING OR AFTER THE EXPIRATIO *OF THE TERM OR
ANY EARLIER TERMINATION OF THIS LEASE BUT EXCLUDING, HOWEVER,
THE PORTION OF ANY LIABILITY, CLAIM Og/LIABILITY OR E-XP NSE CAUSED

WARRANTY DEED FOR THE LAND ‘%‘?

LIABILITY WHATSOEVER INCLUDING

BLE ATTORN‘éEYS’ FEES ON ACCOUNT OF ANY SUCH REAL OR
CLAIMED D GE OR ?LIABILITY SUSTAINED BY THIRD PARTIES AND FROM
ALL LIENS, C "IMS AND'DEMANDS OCCURRING IN OR AT THE PREMISES, OR
ARISING OUT O i HI_%,’ICONSTRUCTION USE, OCCUPANCY OR ENJOYMENT OF
THE PREMISES A‘ND' ITS FACILITIES, OR ANY REPAIRS OR ALTERATIONS
WHICH TENANT /MAY MAKE UPON THE PREMISES, OR OCCASIONED IN
WHOLE OR IN PART BY ANY ACT OR OMISSION OF TENANT OR ANY OF
TENANT’S RELATED PARTIES, OTHER THAN 'THE PORTION OF CLAIMS,
ACTIONS, DEMANDS, COSTS AND EXPENSES AND LIABILITIES ARISING
DIRECTLY AND SOLELY FROM THE ACTS OR OMISSIONS OF LANDLORD OR
ANY OF LANDLORD’S RELATED PARTIES. |

7.53 TENANT HEREBY WAIVES AND RELEASES ANY CLAIM
AGAINST LANDLORD FOR INJURY TO OR DEATH OF ANY PERSON AND ANY
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PROPERTY DAMAGE ARISING OUT OF OR ATTRIBUTABLE TO ANY CRIMINAL
ACTIVITY IN OR ABOUT THE PREMISES, SPECIFICALLY INCLUDING, BUT NOT
LIMITED TO, VANDALISM, THEFT, BURGLARY, ROBBERY, RAPE, MURDER OR
ASSAULT.

7.54 TENANT HEREBY AGREES TO INDEMNIFY, PROTECT,
DEFEND AND HOLD LANDLORD AND LANDLORD’S RELATED PARTIES
HARMLESS FROM ANY AND ALL CLAIMS, CAUSES OF ACTIONS AND SUITS
FOR INJURY TO OR DEATH OF ANY OF TENANT’S RELATED PARTIES OR
RESIDENTS OF THE UNITS RESULTING FROM CRIMIN, EwACTIVITIES IN OR
ABOUT THE PREMISES, INCLUDING ALL COSTS, RE_;A‘QNABLE ATTORNEYS’

FEES AND EXPENSES INCURRED. TENANT SHALL, DEF 'ND ANY SUCH CLAIM,
CAUSE OF ACTION OR SUIT MADE OR BROUGHT AGA{ T LANDLORD OR
'S

" AND EMPLOYEES AND THEIR RESPE
REPRESENTATIVES, SUCCESSORS AND ASSIGN
RELATED PARTIES” SHALL MEAN TENANT®
EMPLOYEES, PATRONS,
NOTWITHSTANDING ANYTHING “'I_:,_O*\-_ :
SECTION 7.5.4, TENANT SHALL HAVE]

& EIRS AND {,»* PERSONAL
'S USED HEREIN, “TENANT’S
:2AGENTS, CONTRACTORS,

ORJINDIRECT RESULT OF THE PRESENCE ON OR
PE, “SEEPAGE, LEAKAGE, SPILLAGE, EMISSION,

N
TERIA}LS THE FOREGOING INDEMNITY SHALL BE LIMITED
H&T ARE NOT CAUSED BY ACTS OF GOD AND NOT CAUSED BY
LANDLORD OR ANY/{)F LANDLORD’S RELATED PARTIES. THE FOREGOING
SHALL NOT BE CONSTRUED TO LIMIT THE LIABILITY OF THE TENANT FOR
SUCH MATTERS WHICH OCCUR DURING THE TERM, BUT WHICH ARE
DISCOVERED SUBSEQUENT TO THE EXPIRATION OF THE TERM. '

7.5.6 - Notwithstanding anything in this Section 7.5 or in-Section 4.5 to the
contrary, in no event shall Tenant be liable to Landiord hereunder for (i) any Hazardous
Materials contamination or conditions existing prior to the commencement of this Lcase, unless
any Legal Requirement imposes such liability, (11) any item caused by the Landlord or any of
Landlord’s Related Parties,. (iii} any environmental contamination migrating onto the Land from
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adjacent property, except to the extent such migration is exacerbated by Tenant, and (iv) any
item caused by any managing member of the Tenant so long as the managmg member of Tenant
is an Affiliate of Landlord.

7.6 Increase in Risk. Tenant:

7.6.1 shall not do or permit to be done any act or thing as a result of which
elther (a) any policy of insurance of any kind covering any or all of the Property or any liability
of Landlord in connection therewith becomes void or suspended and such Insurance policy is not
replaced, or (b) the insurance risk under any such policy would (m*’fhe‘b\ql)lmon of the insurer
thereunder) be made materlally greater and action 1s not taken to addrees the mk and

d;,, Tenant sha]l pay as
surance resultmg from

¥n

¥
C) nant hereby
'demnanon awards received by the
ated as set forth in the most senior
-

agree thal any and all property insurance proceeds alld/o
Tenant or Landlord in connection with tllifroperw shall bé:

With respect to the Property), Landlord shall
i any “future llens or encumbrances against the Fee

1l expl"é;sly provide that it is subordinate and subject to the
Tenant’s in erest under this se. Additionally, the Tenant shall not subordinate its interest in
the Leasehold’ Estatg\io any future mortgage of the Fee Estate obtained by Landlord.

8.2 No;‘f”nerge-: This Lease shall not terminate as to any Permitted Leasehold
Mortgagee because of.gmy conveyance of Tenant’s interest in the Leasehold Estate to Landlord
or of the Landlord’s interest hereunder to the Tenant. Accordingly, if the Leasehold Estate and
the Fee Estate are commonly held, then they shall remain separate and distinct estates. They
shall not merge without the prior written consent from all Permitted Leasehold Mortgagees and
Investor Member.

8.3 . Foreclosure Rights of Permitted Iecasehold Mortgagec. - Upon foreclosure or
assignment in licu of foreclosure of the Leasehold Estate, the most senior Permitted Leasehold
Mortgagee shall have the right to acquire the Lease in its own name or the name of a nominee
without consent or approval of Landlord. In the event that Tenant’s interest in the Leasehold
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Estate 1s acquired by any Permitted Leaschold Mortgagee, or its nominee, then such Permitted
Leaschold Mortgagee, or its nominee, shall also have the right to further assign or sublet the
Leasehold Estate to a third party with the consent of Landlord.

Foreclosure of any Permitted Leasehold Mortgage, or any sale thereunder, whether by
judicial proceedings or by virtue of any power contained in the Permitted Leasehold Mortgage, orin-
lieu of, foreclosure or other appropriate proceedings in the nature thereof, shall not require the
consent of Landlord or constitute a breach of any provision of, or a default under, the Lease, and
upon such foreclosure, sale or conveyance, Landlord shall recognize, the purchaser or other
transferee in connection therewith as the Tenant under the Lease (the ﬁ‘New%’Tenant ). Following
such foreclosure, sale or conveyance in 11eu thereof, the New Ten}mt all have the right to further

for performance of obligations under the Lease commel{ g
and ending as of the date of any permitted assngnment 7of the Lease toa succes'
Tenant shall takc the Leaschold Estate subjectj" 4

terms of this Lease on the part of Tenant to be kept
foregoing subsection.

*M(W')rtgage or (2) prior to the
expiration of the Comphance Period or (3) prlor to, suc ' Jfivestor Member is no longer a

Landlord authorizes Tenant, at Tenant’s sole
a\wovements on the Premises, provided that Tenant hereby -
ke any cons??'u'f:tlon of the Project substantially in accordance with
setivelyy /Plans and Specifications™) previously submitted to and

3 Nt Amendments to Plans and Specifications. Tenant shall take no action to
effectuate any maten\; \_amendments modifications or any other alterations to the Plans and
Specifications that are }ot permntted by the Permitted Leasehold Mortgagee.

9.13 Completion Schedule. Subject to Force Majeure delays, Tenant shall no
later than the date which is thirty (30) months after the Commencement Date (the “Construction
Completion Date™), construct the Improvements as herein provided to the extent required for
Tenant to be issued a permanent, unconditional certificate of occupancy therefor or temporary
occupancy permits subject to punch list items that do not interfere with occupancy of the Units
by the Residents. Failure of Tenant to complete construction/rehabilitation of the Improvements
and make such Improvements available for occupancy as contemplated hereunder by the
Construction Completion Datc shall constitute a default by Tenant hereunder; provided,

AHFC/Austin DMA Housing I1I, LLC - Ground Lease -- Page 19



o~

however, that Landlord shall give Tenant, any Permitted Leasehold Mortgagee, Investor Member
and Administrative Member 90 days written notice and opportunity to cure such failure (and any
additional time as provided by this Lease) prior to exercising any remedy under this Lease, and a
cure of such failure shall cure such default. - ' '

9.1.4 Intentionally Omitted,

9.1.5 Utilities. Prior to the commencement of any construction, renovation or
rehabilitation activities involving excavation activities by Tenant, Tenant shall contact all
approprlate utlhty agchles for the purpose of verlfylng the locatlon ~depth and nature of all

9.1.7 Post Completion Alteratlon Except i, the event of 'mergency, as
required for life-safety purposes or in the coursé of ‘of 1nary mamtenance and repair (including
capital repairs and replacements) of the Premises, T __nt &Hall not make any material post-

~completion alteration, improvement or 2 addition to the Pr rn;ges having a cost greater than
$100,000.00, or demolish any substanhal‘ ortlon thereof, without first presenting to Landlord
complete plans and specifications (to the extenhhavmg been 3 ared) therefor and obtaining
, hEN ;
Landlord’s written consent thereto (which consent: 11.not unreasonably be withheld so long as,
in Landlord’s reasonable ]udgmcnt such alteratlon improveément, addltlon or demolition will not
~violate applicable Legal Requirements or thl‘ ease, of~ meiterlally impair the value of the
Property and Tenant’ sfablht' erform in ac ordance with the terms of this Lease). Tenant
shall make no post:c Jalterations to “the Premises until Tenant has procured, as
applicable, requ1re€ Jauthorizations equired by the applicable governmental
authorities and, if requlreg‘ cons Ats fLom Permltted Leaschold Mortgagees. Any post-
completion 1mpr0vements m 0 theﬂPremlses by either party hereto shall be made only in

9:139  Covenants and Warranties. Tenant covenants and warrants to Landlord
that material an(\f‘eqmpmegt*ﬁlmlshed in connection with the construction of the Improvements,
or any alteration, refiovatidn or addition thereto, undertaken in accordance with paragraph 9.1.7,
will be done in a gogd and workmanlike manner and of a quality consistent with industry
standards and practices and substantially in accordance the Plans and Specifications, that all
construction work associated with the construction of Improvements will be frec from any
material defect in workmanship and materials, and that such construction work will comply in all
material respects with the requirements of the approved Plans and Specifications. All
construction work not conforming to these requirements, including substitutions, shall be
considered defective. Tenant’s covenant excludes any damage to the extent directly caused by
the gross negligence, violations of laws, or misfeasance by Landlord or any of Landlord’s
Related Parties, and normal wear and tear under normal usage. If required by Landlord, pursuant
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to written notice from Landlord to Tenant, Tenant shall within twenty (20) days thereafter,
furnish reasonably satisfactory evidence as to the kind and quality of materials and equipment.
Without limiting the indemnification provisions of subsection 7.5, but intending to elaborate
thereon, Tenant shall defend, indemnify and hold harmless Landlord against and from any and
all liability, claim of liability or reasonable expense arising directly or indirectly, wholly or in
part out of any failure of Tenant’s warranties hereunder to be true, complete and accurate in all
material réspects. This paragraph 9.1.9 shall survive the termination of this Lease for a period of
twelve (12) months.

9.1.10 Permitted Leasehold Mortgages.

(a) Landlord acknowledges and agrees thaty" | not be possible for the
Tenant to construct the Improvements without obtaining d:loan or:lpans from one or more
Persons in order to finance the construction of said Improvements and 'the development and
opcratwn of the Project. Therefore, Landlord: hereby: $hveriants and agreesithat the Landlord’s
interest in this Lease and its Fee Estate are and shall be subject to, subordinatesand inferior to
any and all loans (interim, permanent, “cash flow ft" or reﬁnancmgs thereg 3:;"c’)/f;talned by
the Tenant for the purpose of financing the constuction: 'f*;ghe Improvements and the
development and operation of the Project, and to the lie ny Mortgages evidencing any such
loans {such Mortgages, together with aSSIgnments of rents¥and leases, security agreements, and
other collateral or security documents#or; I _\y the Permitted Leasehold
Mortgagee(s) providing such financin ﬂvemmg, securing, and/or

ces m ordert-:{-itc'?subject and subordinate the Landlord’s
f"i’:*;ort otherwise consent to or facilitate the subordination
) thc Lease and the Property, to the lien of the

nd upon Tenant’s request, Landlord shall join in, execute

‘llen of th}e Permitted Leasehold Mortgages. Provided, however, and
\nythmg contained herein to the contrary, Landlord shall not be required to
suffer, incur, accept ,ff.assume any personal liability for any such financing, loans or
indebtedness, or any¥ cn_ S or expenses thereof, or any other indebtedness or liability of Tenant
thereunder, and any - Pérmitted Leasehold Mortgage and other collateral or security documents
or instruments of any nature whatsoever which the Landlord may be called upon to join in,
execute and/or deliver under and pursuant to this section, shall expressly exculpate Landlord
from and against any and all such personal liability.

Neither Tenant nor any successor in interest to the Premises or any part
thereof shall, without thc prior written consent of Landlord in each instance, which consent may
be withheld in Landlord’s sole discretion, engage in any financing or any other transaction
creating any mortgage or other encumbrance or lien upon the Premises, whether by express

AHFC/Austin DMA Housing III, LLC -- Ground Lease — Page 21



agreement or operation of law, or suffer any encumbrance or lien to be made on or attached to
the Premises, except for the Permrttcd Leasehold Mortgages.

(b) Landlord agrees to accept payment or performance by Permitted
Leaschold Mortgagee as though Tenant had done the same.

(¢) Landlord agrees that, for so long as the Permitted Leasehold Mortgage
remains a Permitted Encumbrance, the following provisions shall apply:

(i) - There shall be 1o cancellation, surrender Jor modlﬁcatlon of this
Lease by joint action of Landlord and Tenant, w1thout;~the prror written consent of
Permitted Leasehold Mortgagee, provided such consen t»“’"' ) unreasonably withheld,
delayed or conditioned; and &

notice of termination by cither (1)

cure or cause to be cured any thén:
initiating action to acquire or sell Tenant\
Permitted Leasehold Mortgage or othemlse a

,,{

until Permitted Lease o'id Mortgagee expressly assumes such liability in wntmg Furthermore,
no assumption of habrllty hereunder shall be inferred from Permitted Leasehold Mortgagee’s
foreclosure or other appropriative proceedings in lieu thereof.

(g)  Except as permitted pursuant to this Section 9.1.10, neither Tenant nor
any successor in interest to the Premises or any part thereof shall engage in any transaction
creating any encumbrance or lien upon the Premises, whether by express agreement or
operation of law, or suffer any encumbrance or lien to be made on or attached to the Premises,
except as approved with the prior written consent of Landlord in each instance, which consent
may be withheld in Landlord’s sole discretion (any Mortgage consented to by Landlord, as

AHFC/Austin DMA Housing III, LLC -- Ground Lease -- Page 22



aforesaid, is also hereinafter referred to singularly as a Permitted Leasehold Mortgage), and
except for an inchoate lien for taxes or municipal obligations, utility and access easements,
restrictions required by Section 42 of the Code, the LURA, other encumbrances incurred in the
ordinary coursc of business of the Tenant, and Permitted Encumbrances,

9.2 Mechanic’s or Qther Liens.

9.2.1 Tenant shall: (a} within sixty (60) days after it is filed or claimed, have
released (by bonding, insuring over, or otherwise) any mechanics’, materialman’s or other lien
filed or claimed against any or all of the Premises, or Property, by reasén of labor or materials
provided for or about any or all of the Premises, the Units, or the rlm’f)froveme:nts or the Property
during the Term, or otherwise arising out of Tenant’s use oI oc@pancy of any or all of the

- Premises, the Units, or the Improvements or the Property, and (b) défénd, indemnify and hold
harmless Landlord agamst and from any and all llablllty, 1mt0f llablllty reasonable expense

in any way (a) to constifute
tractor subcontractor laborer or

materialman provide any labor or materi?i
any or all of the Property, if doing so

most senior Permittey &.Leasé’hold Mortgage necessary to avoid a default thereunder. - Upon the
discharge and/or dismi sal of all tax assessments, fines and liens covered by this Section 9.2.3,
Landlord shall return ary unexpended funds delivered to it by Tenant to fulfill its obligations
under this Section 9.2.3.

_ 9.3  Fixtures. Any and all improvements, repairs, alterations and all other property
attached to or otherwise installed as a fixture within the Premises by Landlord or Tenant shall,
immediately on the completion .of their installation, become part of the Property and, except as
replaced in accordance with Section 10 hereof, remain with the Property at the expiration or
earlier termination of this Lease, except that any machinery, equipment or fixtures installed by
Tenant at no expense to Landlord and used in the conduct of Tenant’s trade or business (rather
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than to service the Premises, the Units or the Property generally) and not part of the Equipment
shall remain Tenant’s property, and may be removed {rom the Premises by Tenant at the end of
the Term (and any damage to the Property caused by such removal shall be repaired at Tenant’s
expense).

- 9.4  Joinder. Without limiting Landlord’s obligations under any other provision of
this Lease, Landlord shall, promptly at Tenant’s request and expense at any time during the Term
(and provided that Landlord thereby assumes no liability or obligation), join in any and all
applications for building permits, subdivision plat approvals or certificates of dedication thereon,
public works or other agreements and permits for sewer, water or, therk =ulility services, other
instruments of dedication or other permits or approvals, the gran of or entry into which by
any govcmmental or quasi- govemmental authority havmg{_]unsd tlon over the Property is

approval and recordation.

9.5 S1gns Tenant shall have thq righ

reasonable efforts?ite

10.1.1 Efﬁ e good care of the Property and keep it in good order and condition;
and .

10.1.2 promptly make any and all repairs, ordinary or extraordinary, foreseen or
unforeseen, to the Property (including but not limited to the landscaping thereon) as are
necessary to maintain it in good .condition, subject to ordinary wear and tcar and casualty
. (including but not limited to any and all such repairs to the plumbing, heating, ventilating, air-
conditioning, electrical and other systcms for the furnishing of utilities or services to the
Property), and replace or renew the same where necessary (using replacements at least equal in
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quality and usefulness to the original improvements, equipment- or things so replaced), and
Landlord shall have no obligation hereunder as to the same -

102 Maintenance. Tenant shall use commercially reasonable efforts to keep. and
maintain all of the Property in a clean and orderly condition, free of accumulation of dirt,
rubbish, snow and ice, and shall keep all grasq ground cover and other plantings mown, weeded
and trimmed.

SECTION 11. LANDLORD’S RIGHT OF ENTRY

R

11.1 Inspection and Repair. Subject to the rights of anx\”Resndent under a Tenancy
Agreement, Landlord and its authorized representatives shall bes en"gltle\d‘ to enter the Project and
Units and the rest of the Property at any time during Tcnant s busmesshhours and at any other

RS

A
dirs thereto and/or take any other

i h Landlord is permltted to make

of the Property would bei

1mmed1ate1y, Landlord sha

liable to Tenant:for any incoﬁ‘\}}'énience annoyance, disturban‘ce loss of business or other damage
sustained by Ténant.by reas I of the making of such repairs or the taking of such action, or on
account of the brﬁ‘Tgmg of, materlals supplies and equipment onto the Property during the course
thereof (except if and<io; the extent is proximately causcd by the gross negligence or intentional
conduct of Landlord,}or any Landlord Related Party), and Tenant’s obligations under the
provisions of this Lease shall not be affected thereby. In exercising its rights under this
subsection 11.1, Landlord shall use reasonable efforts not to cause or allow any interference or
disruption of Tcnant s.work or Tcnant’s use, operation or enjoyment of the Property, or- that of
any Resident, except in the event of an emergency.

~11.2  Exhibiting the Premises. Landlord and its business invitees may from time to
time, after giving at least two (2) business days’ written notice thereof to Tenant, and subject to
the rights of any Resident under a Tenancy Agreement, enter the Project and the Units and the
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“rest of the Property during Tenant’s normal business hours to exhibit the Premises for purposes
of (a) pledging or assigning any or all of Landlord’s right, title and interest in and to the Premises
or under .this Lease (to the extent permitted hercunder), (b) during the last twenty-four (24)
months of the Term (or at any time after Landlord or Tenant has exercised any right to terminate
this Lease which it holds hereunder), leasing the Premises to any prospective tenant thereof, and
(c) exhibiting the same to any governmental and/or quasi-governmental authorities or other third-
parties which may have an interest in developments similar to the Property or similarly financed
or for any other business purpose; provided that in doing so Landlord and each such invitee
observes all reasonable safety standards and procedures which Tenant may require. In exercising
its rights under this subsection 11.2, Landlord shall usc its good: faithreasonable efforts to
minimize any interference or distuption of Tenant’s work or Ten'ht s use or operation of the
Property, or that of any Resident. ;

SECTION 12. FIRE AND OTHER CASUALTIES. ‘%
A s
Where Cost of Restoration Exceeds Spemﬁed Sum

12.1

cost of Restoration on account thereof‘._\equals or exceeds’
Dollars ($200,000.00), and (b) prov1ded‘~th‘
adequate for such purposes and regardles
regardless of whether the cost of Restoratlon B

available to Tenant and are
vch damage or loss (and
n Two Hundred Thousand

with plans and speciﬁcatf ]
such approval:iottarbe unre

Permitted Leasehold ,M'ortgagee or a trustee it designates, to be used in accordance with the
applicable Permitted Leasehold Mortgage. Upon receipt by Landlord of evidence satisfactory
that such Restoration has been completed and the cost thereof paid in full, and that no
mechanics’, materialmens’ or similar lien for labor or materials supplied in connection therewith
may attach to the Property, the balance, if any, of such proceeds shall be paid to Tenant or as it
may direct. In the case of a casualty, this Lease shall continue, unless Tenant and Landlord agree
to terminate this Lease with the prior written consent of the Permitted Leasehold Mortgagee,
Investor Member and Administrative Member.
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. 12,2 Application of Proceeds on Termination. Anything in this Lease to the contrary
notwithstanding, upon the expiration or earlier termination of this Lease before such Restoration
is completed free and clear of any such liens, any insurance proceeds not theretofore applied to
the cost of such Restoration or disbursed to Permitted Leaschold Mortgagees (the most senior
Permitted Leasehold Mortgagee being entitled to proceeds first) shall be paid to Tenant to the
extent permitted by the Permitted Leasehold Mortgages, then to Landlord.

12.3 No Termination. Except as provided in Section 12.1.2 and Section 12.6, no total
or partial damage to or destruction of any or all of the Property shall entitle Tenant or Landlord
to surrender or terminate this Lease, or shall relieve Tenant from its hablhty hereunder to pay in
full the Rent, any Additional Rent and all other sums and charg 5 Vhich are otherwise payable

any right now or hereafter conferred upon it by statute or
damage or destructlon to surrender this Lease, to qult or;,;s

-Notwithstanding anything
ages are in effect, the most
gmd application of all casualty

herein to the contrary, for so long as any Permltt :
senior Permitted Leasehold Mortgage shallz}*control t
proceeds relating to the Pro Tty

any insurance or conderﬁ atlo ,‘alm nvolym%?the Premlses and w1ll penmt the Permltted
Leasehold Mortgai'
party’s choosmg

the contraty llowing a cas“ thy, the" Lease may be terminated by Tenant, with the prior written
consent of the!Permitted Leasehold Mortgagee, [nvestor Member and Administrative Member, if
such casualty p cvents the use and operation of Property as a low-income or moderate-income
development under\\:‘_ctlon 43 of the Code and in accordance with the LURA or if the insurance
proceeds made availa _Ie to Tenant are insufficient to restore the Property to a condition

substantially similar tg/,the conditions existing prior to such casualty.

SECTION13. = CONDEMNATION.

13.1 Notice of Taking. Forthwith upon receipt by either Landlord or Tenant of notice
of the institution of any proceedings for the taking or condemnation of all or a portion of the
Property or Improvements by the government of the United States, State of Texas, County of
Travis, City of Austin or any other governmental authority, or any corporation under the right of
eminent domain (a “Taking"), the party receiving such notice shall promptly give notice thereof
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to the other, and such other party may also appear in such proceeding and be represented by
counsel, who may be counsel for the party receiving such notice.

13.2 Condemnation Awards. Subject to Section 13.8 hereof, Tenant’s share of any
‘condemnation award shall be no less than the total condemnation award less the value of
- Landlord’s remainder interest in the Premises, considered as if unimproved but encumbered by
this Lease and the Permutted Leasehold Mortgages. To the extent that Tenant 1s entitled to any
condemnation award, it shall be paid to the most senior Permitted Leasehold Mortgagee to be
used in accordance with the applicable Permitted Leaschold Mortgage with any remaining
balance being paid directly to Tenant.

outstandmg Rent payable or obligations owed by |
said Total Taking shall be paid or otherwise cafrie’d
payment of Rent.

4 _&any proceedmg for adjustment or adjudlcatlon of
aim involving the Propcrty and W1ll permlt the Perm1tted

Termination iipon Non“Restoration. Following a Partial Taking, the Lease may
be terminated%s\ Tenant, wi?h “the prior written consent of the Permitted Leasehold Mortgagee,
Investor Member:and Admmlstratlve Member, if such Partial Taking (a) prevents the use and
operation of Propert-\ a loW-income or moderate-income development under Section 42 of the
Code and in accora ‘__wb{th the terms of the LURA, (b) if the proceeds made available to
Tenant are msufﬁmetycyto restore the Improvements to a condition substantially similar to the
conditions existing prior to such Partial Taking, or (c¢) Tenant reasonably determines that the
continued use and occupancy of the remainder of the Property by Tenant cannot be made to be
economically viable and structurally sound based upon the amount of eminent domain proceeds
and, at Tenant’s option, any other funds of Tenant as are demonstrably available for the purpose
of paying for such Restoration.
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13.7 No Waiver. No provisions in this Lease shall limit the rights of either Landlord or
Tenant to seek compensation from a condemning authority as provided by statute, common law,
the State of Texas or the United States Constitution.

13.8  Rights of the Parties Under the Loan Documents. Notwithstanding anything
herein to the contrary, for so long as any Permitted Leasehold Mortgages are in effect the most
senior Permitted Leasehold Mortgage shall control the use and application of ali condemnation
proceeds relating to the Property and, as applicable, the operation of the Lease termination
provisions hereunder. In any event, the Tenant and the Permitted Leasehold Mortgagee shall
participate in all settlements.

SECTION 14. ASSIGNMENT AND SUBLETTING

14.1 Limits on Transfers. Subject to the prowsnons of this’]

d"
1ghts ‘under this Lease as to all or
vements, the Equipment or the

w,:th Section 21.17 herein, (a) assign this Lease or any
any portion of the Premises, the Units the rest of the

Units, the rest of the Improvements the Equ prien
thereof, other than i in accordance with LIHTC{BO d/

Perm1tted¥ﬁfransfers Not%thstandmg anything to the contrary set forth elsewhere
any transferxor pledge of the interest of Managmg Member, Administrative
Member, Investor Member of. ~any other member of Tenant, in accordance with the terms of the
Operating Agreeﬁ‘n"‘ent or the%f}Penmtted Leasehold Mortgages, shall be a permitted Transfer
hereunder and shall;nof req‘ﬂtre Landlord’s consent. Any transfer, in whole or in part, of the
Property or the LeaSehold Estate (a) in accordance with the Operating Agreement or any
Permitted Leasehold Mortgage or any other transfers permitted thereunder, (b) in accordance
with any Land Use Regulatory Agreement between. TDHCA and Tenant, or Landlord and
Tenant, including without limitation, the LURA, (c) in the ordinary course of business including,
without limitation, any residential lease and any utility and access casement, (d) required by
LIHTC/Bond/Additional Housing Requirements, and/or (e) any right of first refusal under
Section 42(i1)}(7) of the Code or otherwise given to the Landlord, shall be a permitted transfer
hereunder and shall not require Landlord’s consent. For the avoidance of doubt, (i) Landlord
approves the admission of the Investor Member as investor member of Tenant, (ii) Landlord’s
consent shall not be required for the transfer of any Investor Member interest in Tenant, the
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transfer of Administrative Member’s interest in Tenant, the admission of any new investor
member into Tenant, or transfers of interests within Investor Member, and (iii) Landlord
acknowledges the right under the Operating Agreement of an Investor Member to remove the
managing member of Tenant and to designate a substitute managing member of Tenant in
accordance with the terms of the Operating Agreement or pursuant to the terms of any pledge or
security agreement between the managing member and an Investor Member without Landlord’s
consent. Further notwithstanding anything to the contrary herein, during the Term of this Lease,
the Landlord shall not transfer, encumber or otherwise dispose of the Premises or any interest
therein without the written consent of Tenant, Investor Member the Permitted Leasehold
Mortgagee and Administrative Member. :

herein set forth mcludmg without llmltatlon‘*thos
following events shall constitute an “Event of; s{)efau

1f Tenant fails to abide by LIHTC/Bond/Additional Housing Requlrements
an Qd such failure is not cured durmg any applicable cure penod or such

15.1.6 if Tenant fails to comply in all respects with Tenant’s obligations under
any instrument, lease, Mortgage (other than a Permitted Leasehold Mortgage) or other agreement
to which Landlord is a party, and a copy of which has been provided to Tenant, and for which a
default under this Lease would constitute a default under such instrument, lease, Mortgage or
other agreement, which failure is not cured by Tenant within any permissible curc pcrlod
provided herein or in such instrument, lease, mortgage or other agreement.
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15.2 Notice to Tenant: Opportunity to Cure. Anything in this Section to the contrary
notwithstanding, if an Event of Default occurs, Landlord shall not exercise any nght or remedy
on account thereof which it holds under this Lease or applicable law unless and until Landlord
shall so notify Tenant, Administrative Member, Investor Member and all Permitted Leasehold
Mortgagees 1n writing. Each shall have the right to cure such Event of Default, and Landlord
shall not terminate this Lease for Tenant’s default unless and until Landlord has given all
Permitted Leaschold Mortgagees, the Investor Mcmber and Administrative Member written
notice of such Event of Default and 60 days in addition to any applicable cure period given
Tenant in which to cure it. If it cannot be reasonably cured w1th1‘r{1 Q days, each Permitted
Leaschold Mortgagee, Investor Member and Administrative Membeps allyhave such additional
time as it shall reasonably require (not to exceed 120 days unles;d ay is due to Force Majeure),
. so long as a Permitted Leasehold Mortgagee or Investor Membi dministrative Member is
proceeding with reasonable diligence. Landlord agrees to ,a%cept a uch cure by Investor

Member, Administrative Member or Permitted LeasehgldiMoﬂgagee as i made by Tenant.

15.3
cure periods, Landlord may (subject to the other prov: :of this Lease, mcludmg without
limitation, subsectlons 9. l 3and 15.2) take any or all of the owing actions:

D

and

(a)

sub ject  to any Requlrements

l ﬁant Accelerated payments payable hereunder shall
Irc or llquldated damages, but shall merely constitute payment -

ek, (c)  ifthe yfnt ofDefault occurs after the expiration of the Property’s initial
15-year taxsgredit compllance period, terminate this Lease by giving written notice of such
termination to< nant (and asjotherwise required in accordance with the other provisions of this
Lease), which ter i matmn ‘shall be effective as of the date of such notice or any later date
therefor specified by s4ndlord therein (provided, that without limiting the generality of the
foregoing prov:srons)ef this subparagraph 15.3.1(c), Landlord shall not be deemed to have
accepted any abandonment or surrender by Tenant of any or all of the Premises or Tenant’s
Leasehold Estate under this Lease unless Landlord has so advised Tenant expressly and in
writing, regardless of whether Landlord has reentered or relet any or all of the Premises or
exercised any or all of Landlord’s other rights under this Section or applicable law); and, on the
date specified in such notice, Tenant’s right to possession of the Property will cease and the
Leasehold Estate conveyed by this Lease upon Tenant shall revest in Landlord, provided,
however, such revesting of the Leasehold Estate and the reentry by Landlord shall be subject to
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and limited by and shall not defeat, render invalid or limit in any way the lien of any Permitted
Leasehold Mottgage or any provision of LIHTC Housing Requirements; and/or

(d) in Landlord’s own name (but either (i) as agent for Tenant, if this Lease
has not then been terminated, or (i1) for the benefit of Tenant, if this Lease has then been
terminated), relet any or all of the Premises, with or without any additional premises, for any or
all of the remainder of the Term (or, if this Lease has then been terminated, for any or all of the

“period which would, but for such termination, have constituted the remainder of the Term) or
~ for a period exceeding such remainder, on such terms and subject to such conditions as are
acceptable to Landlord in its sole discretion (including but not hlmted»to the alteration of any or
all of the Premises in any manner which, in Landlord’s judgment;:is necessary or desirable as a

condition to or otherwise in connection with such reletting, 2 and"th n‘allowance of one or more
concessmns or “free-rent” or reduced rent perlods) and collect an \r__ egve the rents therefor,

rent or other sum due from any such reletting; (11){ ‘enant shalI%have no rlght in Ot to’any surplus
which may be derived by Landlord from any such rw_‘ettmgﬁlf the proceeds Of»{uch reletting
exceed any Rent, if any, installment thereof or othcg m owed by Tenant to Landlord
hereunder; and (ii1) Tenant’s liability hereunder shall not be:duninished or affected by any such
failure to relet or the giving of an suc t 1 or other coﬁ‘“ce 'ons or “free-rent” or reduced
gving y
rent periods in the event of any such relettl‘ 3 wthe cvent of any"uch reletting, Tenant shall
pay to Landlord, at the times and in the manner specifis d.by Sectlon 4, both (i) the installments
of Rent accruing during such remainder (or 1f thls’Leas as“then been terminated, damages

equahng the respective amou mts-of such 1nstallmcnt§ of ch AWhICh would have accrued durmg

N entorc?,. any one or more of LIHTC/Bond/Additional Housing -
Lo gal Requn"ements and/or '

(g) pursue any combination of such remedies and/or any other right or remedy
available to Landlord on account of such Event of Default under this Lease and/or at law or in
equity.

15.3.2 No such expiration or termination of this Lease, or summary dispossession
proceedings, abandonment, reletting, bankruptcy, re-entry by Landlord or vacancy, shall relieve
Tenant of any of its liabilities and obligations under this Lease (whether or not any or all of the
Premises are relet), that arose during the Term of this Lease, and Tenant shall remain liable to
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Landlord for all damages resulting from any Event of Default, including but not limited to any
damage resulting from the breach by Tenant of any of its obligations under this Lease to pay
Rent and any other sums which Tenant 1s obligated to pay hereunder.

15.3.3 If any or all of the Premises are relet by Landlord for any or all of the
unexpired Term of this Lease, the amount of rent reserved upon such reletting shall be deemed to
be the fair and reasonable rental value for the part or the whole of the Premises so relet during
the term of the reletting.

Y . .
15.3.4 1If an Event of Dcfault exists, Tenant shall, im;}ﬁdrat_ely on its receipt of a

written demand therefor from Landlord, reimburse Landlord f \',a) all Teasonable EXpEnses
S101 _sts management expenses,

24-and 15.1.3, plus‘*(.b) interest on
y the Wall Street Journal’s bank
rmitted on account thereof by .

proceeding or matter of the types referred to in paragr
all such expenses, at the lesser of prime rate (as repor
survey) plus four percent (4%) or the |
applicable law, all of which expenses and
by Tenant immediately on demand theref

9ase of re-entry or repossessmn by Landlord
this Lease The terms “enter,” “re-enter,” “entry”
, _t Testricted to their technical legal meanings.

1Y i

AN \DUTIES L
AR[S]NG\QUT OF OR
' DE AS'1 MAY BE AMENDED OR SUPERSEDED FROM TIME TO
AIN "[THE INTERRUPTION OF UTILITIES, REMOVAL OF
PROPERTY ANDZS Hl»?,/ EXCLUSION OF A COMMERCIAL TENANT, WHICH
STATUTE SHALL BE OF NO FORCE AND EFFECT.

15.3.6 Notwnthstandmg anything contained in this Lease to the contrary,
Landlord agrees that at any time a Permitted Leasehold Mortgage(s) encumbers the Property,
Landlord shall not exercise any of its remedies under the Lease, other than to specifically enforce
the Tenant’s obligation to comply with Section 5 and Section 7.5 hereof, and the Lease shall not
be terminated without the prior written consent of the applicable Perm1tted Leasehold
Mortgagee(s).
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15.3.7 Notwithstanding anything contained in this Lease to the contrary,
Landlord agrees that it will not exercise any of its remedies under this Lease, other than to
specifically enforce Tenant’s obligations to comply with Section 5 and Section 7.5 hereof, at any
time that Landlord or any of its affiliates directly or indirectly controls the managing member of
Tenant and (i) the managing member wrongfully withdrew or was removed from Tenant as
managing member, or (ii) Tenant’s managing member is in default under the Operating
Agreement.

154 Intentionally Omitted.

15.5 Landlord Event of Default. Landlord shall be dee
under this Lease if Landlord sha]l fail to perfonn in a tlmely

in default of its obligations
2
_ne_:{ in accordance with the

Default shall continue for sixty (60) days after wrlt :
additional period as may be reasonably requlred to ‘cur
reasonably cured w1th1n sixty {60) days so long as Land

any event such cure must be completcd o] “
twenty (120) days of Tenant’s no‘uce to

rectly l:;y-%orce Majeure and matters
1 _d]ord has acted diligently, with
. In no event shall Landlord be

J’réfst under this Lease and ownership of the Improvements are unique
interests and cannot b converted into a cash claim under Section 363 of Title 11 of the United
States Code unless Tenant expressly consents to the same.

SECTION 16. ESTOPPEL CERTIFICATE; SHORT FORM.

16.1 Estoppel Certificate. Each party hereto shall; at any time and from time to time
within ten (10) days after being requested to do so by the other party, an Investor Member and/or
any Permitted Leasehold Mortgagee in writing, execute, acknowledge, and address and deliver to
the requesting party (or, at the latter’s request, to any existing or prospective Mortgagee,
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transferee or other assignee of the requesting party’s interest in the Property or under this Lease
which acquires such interest in accordance with this Lease) a certificate in recordable form,

16.1.1 certifying (a) that this Lease is unmodified and in full force and effect (or,
if there has been any modification thereof, that it is in full force and effect as so modified, stating
therein the nature of such modification); (b) that Tenant has accepted possession of the Premises,
and the date on which the Term commenced; (c) as to the dates to which Rent and other charges
arising hereunder have been paid; (d) as to the amount of any prepaid Rent or any credit due to
Tenant hereunder; (e) as to whether, to the best of such party’s knowledge, information and
belief, the requesting party is then in default in performing any of it f"b(l‘iga‘gions hereunder (and, -
if so, specifying the nature of each such default); and (f) as t y other fact or condition
reasonably requested by the requesting party; and

16.1. 2 acknowledging and agreeing th 'any stateéﬁlev

contained in such

and substance satisfactory to each party h hereto in its reasona
the said Land Records at the expense of the Person so reques

reof, and th P! resent uses and nonuses thereof, if any, and
condltlgp%r state, without restriction, representation,
10nja~17 2} warranty, express or implied, in fact or at

s, warrants, covenants and agrees that, at the time of the
execution and dehvery "thls Lease by the pames hereto, 1t (a) is the owner of the Fee Estate,
subject to the operatlo, sand effect of and only of the Permitted Encumbrances, and that it has no
knowledge of any clalm or demand contesting or impairing its interests in the Fee Estate, and (b)
has the full right, power and authority to enter into this Lease and thereby to lease the Premises;
and

17.2.2 warrants that Tenant will have quiet and peaceful possession .of the
Premises during the Term so long as all of Tenant’s obligations hereunder are timely performed,
except if and to the extent that such possession is terminated pursuant to Sections 12 or 13 or any -
other provision of this Lease.
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17.3  Limitation on Liability. Nothing in this Lease shall be deemed to impose on
Landlord any liability on account of any act or failure to act by any Person other than Landlord
(or, where expressly so provided herein, Landlord’s agents and employees). Notwithstanding
anything to the contrary in this Lease, Tenant shall not be liable under this Lease except to the
extent of its ownership interest in the Property.

17.4 Title to Personal Property. Landlord hereby waives any landlord’s lien it might
hold, statutory, constitutional, contractual or otherwise, in any personal property owned or leased
by Tenant and now or hereafter located in the Premises. If so requested by Tenant, Landlord
shall execute a waiver of any right, title or interest or right to seiz J),:'ai'ny%of Tenant’s personal
property on the Premises that may be subject to a llen or securityit terest in favor of Penmtted

interest in such personal property.

SECTION 18. INTENTIONALLY OMITTED:

i

SECTION 19

return receipt requested or (2) the nextf '
delivery by such service on such busine
serwce sxgnature requested upon dehvery, or (

other commumcat1 n and documents (other than Rent and other penodtc billing notlces) that are
sent to Tenant to Ahie, Perm1tted Leasehold Mortgagee, Investor Member and Administrative
Member. No notlce glven by Landlord shall be effective against a Permitted Leaschold Mortgagee
or an Investor Member)or Administrative Member unless Landlord has given a copy of the notice to
such Permitted Leasehold Mortgagee or Investor Member or Administrative Member.

SECTION 20. PURCHASE OPTION.

'20.1 Tenant hereby grants Landlord the right (the “Option”} to purchase all of the
Property owned by the Tenant at the time of purchase, including without limitation Tenant’s
Lecaschold Estate (collectively, the “Tenant’s Property™), (i) on any date thirty (30) days after
Landlord delivers written notice to Tenant, Investor Member, Administrative Member and the
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Permitted Leasehold Mortgagees of Landlord’s intent to exercise the Option (the “Option
Exercise Notice”), and (ii) upon the Tenant’s receipt of the Purchase Price (as defined below).
The “Purchase Price” for the Tenant’s Property pursuant to the Option shall be set forth
hereinbelow:

(a)  Price Formula.. An amount, determined by Tenant’s accountants, equal to
the greater of (i) the fair market value of the Tenant’s Property as determined in accordance
with Section 20.1(b) below, or (i1} an amount sufficient to ensure receipt by Investor Member
from the proceeds of the sale of the Property (when dlstrlbutcd%pursuant to liquidation
provisions in the Operating Agreement) of an amount not less thankan yamount equal to any
unpaid - obligations to which Investor Member and Special M Stber are entitled under the
Operating Agreement (mcludmg, but not limited to, an an}oun't\e | to any exit taxes, any
unpaid loans (and any accrued interest thereon) made to a;l:enant by Investor Member or its
affiliates, any unpaid credit adjusters pursuant to the O tmgrAgreem nd any accrued but
unpaid Asset Management Fee (as defined in the Operating Agreement)) i1i) if the Option
is exercised during the Compliance Period, an amount (determined on an a eptax ‘basis) equal
to the diminution of economic value to Investd ber a\§ 8 result of the purchase of the

I ;Penod (the “lLP,;,Dlmmutlon”)

- repaid at the time of the purchase (C) the. amorln
the Operatmg Agreement and deprecnatlon deduc'

1- sénefits which will be recaptured from, or
ember&as a result of the purehase (D) all costs and

Property under thl Opnon ‘and (3) an amount to distribute to Tenant’s mernbers sufficient to
enable the membé 0 (,pay, on an after-tax basis, after any and all taxes imposed on such
distribution, the taxes-pr3jjected to be imposed on the members as a result of the sale pursuant to
the Option; plus (iv) =1f the Option is exercised during the Compliance Period, the diminution of
economic value to Administrative Member as a result of the purchase of Tenant’s Property by
Landlord during the Compliance Period (the “CBLP Diminution™), which shall include without
limitation (A) all capital contributions of Administrative Member under the Operating
Agreement, (B) all outstanding loans made to Tenant by Administrative Member or Guarantor
(as defined in the Operating Agreement), including without limitation, -any Operating Deficit
Loans (as such terms are defined in the Operating Agrecement) and any earned deferred portion’
of the Development Fee (as defined in the Operating Agreement and that is due to
Administrative Member’s affiliate that is serving or served as the developer), that are subject to
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repayment under the terms of the Operating Agreement and which will not be repaid at the time
of the purchase, (C) the present value of the anticipated Net Cash Flow (as defined in the
Operating Agreement) and fees payable to Administrative Member and its affiliates pursuant to
the terms of the Opcrating Agreement using a 10% discount rate, and (D) all reasonable costs
and expenses incurred by or on behalf of Administrative Member with respect to (A) its
admission to Tenant, and (B) its activities with respect to Tenant prior to Landlord’s purchase of
Tenant’s Property under this Purchase Option. The calculation of any ILP Diminution and
CBLP Diminution shall be determined by the accountants to the Tenant and shall be approved
by Investor Member and shall include the value of Special Member’s interest using the formulas
above, if applicable. All payments of ILP Diminution and the CBLP“Dlmmutlon shall be paid
directly by Landlord to Investor Member and Administrative Me iber, as applicable.

control, If the difference between th :
appraisals is niot more than ten percent ( 0%):

the lower of the two appraisals, the fair market va
average of the two appralsals If the dlfference pe

g on all partle\s‘ as Long as the third determination is between
1 thll’d determmatmn is elther lower or higher than both of

fie Landlord and the Tenant shall each pay one-
y,!ndependent Appraiser(s) seIected pursuant to this Sectlon

in the Operatlr:f/ greement) of the Landlord or the Tenant;
7 o

(i) such firm (or a predecessor in interest to the assets and business of
such firm) has been in business for at least five (5) years, and at least one of the
principals of such firm has been in the active business of appraising substantially similar
assets for at least ten (10) years;

© (iii)  such firm has regularly rendered appraisals of substantially similar

assets for at least five (5) years on behalf of a reasonable number of unrelated clients, so
as to demonstrate reasonable market acceptance of the valuation opinions of such a firm;
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(iv)  one or more of the principals or appraisers of such firm are
members in good standing of an appropriate professional association or group which
- establishes and maintains professional standards for its members; and

(v) such firm renders an appraisal to the Tenant only after entering
into a contract that specifies the compensation payable for such appraisal.

20.2  Upon determination of the Purchase Price, Tenant and Landlord, shall enter into a
written contract for the purchase and sale of the Tenant’s Property in accordance with the terms
of this Lease and containing such other terms and conditions as are@zg{andg{d and customary for
similar commercial transactions in the geographic area in which the Property is located,
providing for a closing not later than the date specified in the ©@ption Exercise Notice or thirty
(30) days after the Purchase Price has been determined, whmh@ver is'l :Er. In the absence of any
such contract, this Leasc shall be spemﬁcally enforceabl'c‘- ot '\
purchase and sale hereunder shall be closed throughré"
insurer of Tenant’s interest in the Property or

Tcnant s rlght title, and mterest in the Tenant’s Property shall” bc convcycd byv

title. Landlord shall be responsible for all costs i ,g_xg,\blggt not, 'llmlted to, transfer taxes, title

) S
policy premiums and recordmg costs. Rents *»msuraﬁ"c‘fé’“

° nﬁ}

€ ntaln a covenant running with the land, restricting the use of
g"-‘" ), thc extent required by any document of rccord Such
Y

Lease Assngnment granting the Tenant’s interest

the I}roperty to low- 1300_1%
covenantﬁ shall 1nclude a
attorneys"‘fe '
such use restriet ons, and to pa)} any and all damages incurred by Tenant and/or Investor Member
from any delay R rr lack oﬁ/enforceablhty of the same. All provisions relating to such use
restrictions contai theeGround Lease Assignment and in this Lease (but not the LURA and
other pre-existing r¢ 'ctlons required by any Legal Requirements) shall be subject and
subordinate to any thlrd-party liens of Permitted Leasehold Mortgages encumbering the Tenant’s
Property.

204 In the absence of a Ground Lease Assignment conforming to the requirements of
this Lease, the provisions of this Lease shall run with the land. In the event that the Option is not
exercised, or the sale pursuant thereto is not consummated, then, upon conveyance of the
Tenant’s Property to anyone other than Landlord, the foregoing provisions shall terminate and
have no further force or effect.
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20.5 Notwithstanding any term to the contrary contained herein, the Option granted in
this Section 20 shall be subordmate in all respects, to the Mortgages held by the Permitted
Leasehold Mortgagees

SECTION 21: GENERAL.

21.1  Effectiveness. This Lease shall become effective on and only on its execution and
delivery by each party hereto.

21.2  Complete Understanding. This Lease represents th
between the parties hereto as to the subject matter hereof, the Premises, the’ Units, the rest of the
Improvements, the Equipment, or the rest of the Propcrty, and,fth “ghts and obligations of the
parties hereto as to the same, and supersedes all prior negotlatlons fep resentations, guaranties,
warranties, promises, statements or agreements, either wrltteﬁ\or oral, W n the parties hereto ‘
as to the same, No inducements, representations, unde_rstandmgs or agreg‘ eits have been made
or relied upon in the making of this Lease, exce hose spemﬁcally set forth, m thlS Lease.
Neither party hereto has any rlght to rely on any. -ﬁpnor or~contemporaneo 5 reptesentation

omplete understanding

, modlﬁcatlﬁon change cancellation,
l‘d»Mortgagces or its successors and

this Lease or appllc; le lawi(Tenant hereby acknowledging that, in the interest of maintenance

of good relations l;“et\};éen" Landlord and Tenant, there may be instances in which Landlord
chooses not 1mmed1ately to exercise some or all of its rights if an Event of Default exists).

21.5 Applicable Law. This Lease shall be given effect and construed by application of
the law of the State of Texas, and any action or proceeding arising hereunder shall be brought in
the courts of the State of Texas; provided, that if any such action or proceeding arises under the
Constitution, laws or treaties of the United States of America, or if there is a diversity of
citizenship between the parties thereto, so that it is to be brought in a United States District
Court, it shall be brought in the United States District Court for the Northern District of Texas, or
any successor federal court having original jurisdiction.
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21.6  Consent. Except as otherwise herein provided, when a party hereto 1s required to
provide its consent or approval, such consent or approval (or the denial of such consent or- -
approval, as the case may be) shall not be unrcasonably withheld or conditioned. and shall be
given within a reasonable time after its receipt of the request therefor, taking into consideration
the circumstances of the request. Any requirement of consent from Administrative Member set
forth herein shall only be applicable during such time as Administrative Member has guaranty
liability to. Investor Member or. Permitted Leaschold Mortgagee, and such guaranty Lability 1s
related to the Project. :

21.7 Time of Essence. Time shall be of the essence f,q f-this Lease, except that,
whenever the last day for the exercise of any right or the discharge: of any obllgatlon hereunder
falls on a Saturday, Sunday or statutory holiday, the party havmg nght or obligation shall
have until 5:00 p.m. local time on the next succeeding day aw]‘nch is n
statutory holiday to exercise such right or discharge such obhgatlon

subsectlons

21.8 - Headings. The headings of tk
subparagraphs hereof are provided herein for and<o]
not be considered in construing their contents.

Sections,
o

as well, and (c) to any Section, subsectlon:“‘paira phror subparagraph shall be deemed, unless
\

otherwise expressly indicated, to have been\égnadi/toﬂsu h.

subparagraph of this Lease.«The, '

11 ccount of the‘?fact that SL;Ch party caused the drafting of this
E?i

Lease.

construed whereve 5 .551ble»as being consistent with, applicable law.

21.12 Disclaimiér of Partnership Status. Nothing in this Lease shall be deemed in any
way to create. betweén the parties hereto any relationship of partnership, joint venture or
association, and the parties hereto hereby disclaim the existence of any such relationship.

21.13 Commissions. Each party hereto hereby represents and warrants to the other that, -
in connection with the leasing of the Premises hereunder, the party so representing and
warranting has not dealt with any real estate broker, agent or finder, and there is no commussion,
charge or other compensation due on account thereof. Each party hereto shall defend, indemnify
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and hold harmless the other against and from any liability, claim of liability or expense arising
out of any inaccuracy in such party’s representation. '

21.14 Prevailing Party. In the event either party hereunder initiates judicial action
against the other in order to enforce the terms, covenants and provisions of this Lease, the non-
prevailing party in such judicial action shall reimburse the prevailing party in such judicial action
for all reasonable expenses, fees, costs, including reasonable attorneys’ fees incurred by the
prevailing party in connection with such judicial action.

PEY:

elsewhere in this Lease, Investor Member and each Permitted Léasehold Mortgagee shall be
deemed a third-party beneficiary of the provisions of this Lea;gyz,th@m_l ,eference Investor Member
and/or the Permitted Leasehold Mortgagees. The foregoing 11 vestor Member and each
Permitted Leasehold Mortgagee to be a third-party benefigiz {\yq\l‘&nder thi \ease shall be the only
right (express or implied) of Investor Member and each?Péimitted Leaseh 1d> Mortgagee to be a
third-party benefictary under this Lease. h

21.15 Limited Third Party Rights. Notwithstanding anythin _gjt\c?)%he contrary set forth

21.16 Intentionally Omitted.

21.17 Subleases. Tenant ma
residential subtenants as their dwelling %
quiet enjoyment of any subtenant. Any
Leasehold Mortgage and any new leasel‘?entered i
Leaschold Mortgagees. The Landlord agrces o
agreement with the sub- te b, 'th any su etfing rlght the subtenants will be
caschold Mortgagees if the Permitted Leasehold Mortgagees

X

21.18 Intentionall

s pon and during the continuation of an event of
%*pﬁg\ments relating to the Property, any Pernutted Leasehold

date it acquires recor' Pt le to Tenant’s interest and becomes Tenant under this Lease. Any
liability to Landlord 0 ‘andlord’s successors and assigns shall be limited to the value of each
Permitted Leaschold ’fMortgagce s or its designec’s or affiliate’s respective interest in the
Leasehold Estate. If a Permitted Leasehold Mortgagee or its designee or affiliate shall succeed

- to the interest of the Tenant under the Lease, whether as a purchaser at a foreclosure sale or by
the acceptance of a deed-in-lieu of foreclosure, such Permitted Leasehold Mortgagee, designee
or affiliate shall (a} not be liable for any act or omission of Tenant and (b} be released from all
liability prior to the date such Permitted Leasehold Mortgagee or its designee or affiliate
succeeds to the interest of Tenant, such release being automatic with no- further action required
by any party. :
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2121 Memorandum of Ground Lease. The Parties shall exccute, for recording
purposes, a memorandum of ground lease in conformity with the law and practice of the State of
Texas, and the same shall be placed of record at Tenant’s expense. If requested by Landlord,
Tenant shall, upon tcrmination of this Leasc as provided herein, execute and dcliver to Landlord
an appropriate release, in form proper for recording, of Tenant’s interest in the Property.

21.22 - Landlord Not Entitled to Proceeds. Landlord shall not be entitled to share in the
proceeds of any loan obtained as a result of any financing or refinancing undertaken by Tenant .
that is secured by a Perm1tted Leaschold Mortgage.

e
21 23 No Subordination of Leasehold Estate. Except t & §7otherwise provided in th1s

Lease, at no time shall Tenant’s Leasehold Estate, or Tenant\ nterest in this Lease, be
subordinated in any manner to the interest of any Mortgagee"'w1th a rity interest in the Fee
Estate. :
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IN WITNESS WHEREOF, each party hereto has executed this Lease or caused it to be
executed on its behalf by its duly authorized representatives, the day and year first above written.

LANDLORD: -
AUSTIN HOUSING FINANCE CORPORATION
By:

Name:
Title:

TENANT:

B

. Rosie Truelove
Vice President
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STATE OF TEXAS
COUNTY OF TRAVIS

I HEREBY CERTIFY that on or about this  day of March, 2018, before me,

a Notary Public for the state aforesaid, personally appeared , known to me or

satisfactorily proven to be the person whose name is subscribed to the foregoing Ground Leasc,

~who acknowledged that she is the of Austin Housing Finance Corporation; that she

has been duly authorized to execute, and has executed, such instrument on its behalf for the
purposes therein set forth; and that the same is its act and deed. “1\%

otarial Seal, the day and

IN WITNESS WHEREOF I have set my han
year first above written.

1A Il

My commission expires on

STATE OF TEXAS
COUNTY OF TRAVIS

I HEREBY CERTIFY that on' or abo] is eday of March, 2018, before me, a
Notary Pubhc for the state afc ;

ce President’ of AHFC Nightingale Non-Profit Corporcltlon
aging membersof Austm DMA Housmg III, LLC, a Texas

Notary Public

resion’

My commission expi
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EXHIBIT A

Description of Land




EXHIBIT B

Schedule of Permitted Encumbrances

1. Construction and Permanent Leasehold Deed of Trust, Security Agreement, Assignment
of Leases and Rents and Fixture Filing dated as of March 1, 2018 and filed for record on
March |, 2018, recorded under Document No. of the Official Public
Records of Travis County, Texas, executed by Austin DMA\Housmg I, LLC, to
[Randall B. Durant], Trustee, and all terms, conditions and stlpulatlons contained therein,
mcludmg any additional indebtedness secured thereby, ‘grmg the payment of one
promissory note of even date in the principal amout , payable to
JPMorgan Chase Bank, N.A.

2018 recorded under Document No.

note of even date in the prmmpa
Bank, N.A.

securing the paymet
$2, 000 ;0003 00’»

_, 2018 and
5’2018 recorded under Document No of the

Farmer] trustee, and all terms, for the benefit of
, conditions and stlpulatlons contained therein,
including any% add ional indebtedness secured thereby, securing the payment of onc
promissory note’y’ f even date in the maximum principal amount of $ , payable
to

5. Regulatory and Land Use Restriction Agreement by and among Austin Housing Finance
Corporation, Austin DMA Housing III, LLC and BOKF, NA dated as of March 1, 2018
and filed for record on March __, 2018, recorded under Document No. _of
the Official Public Records of Travis County, Texas.
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Restrictive Covenant Running with the Land dated March |, 2018 and filed for record
on March |, 2018, recorded under Document No. of the Official Public
Records of Travis County, Texas, executed by Austin DMA Housing III, LLC for the
benefit of AHFC Nightingale Non-Profit Corporation relating to Residential Housing
Development Assistance Program Loan Agreement dated as of March __, 2018 between
Austin DMA Housing III, LLC and AHFC Nightingale Non-Profit Corporation.

Restrictive Covenant Running with the Land dated March __, 2018 and filed for record
on March | 2018, recorded under Document No. ' . of the Official Public
Records of T Trav1s County, Texas, executed by Austin DM, ?§u§ing III, LLC for the
benefit of Austin Housing Finance Corporation relat to Residential Housing
Development Assistance Program Loan Agreement dated #as; ﬂMarch , 2018 between
Austin DMA Housing III, LLC and Austin Housing Fma’;lce rporatlon




EXHIBIT C

Notice Addresses

Landlord:

- Austin Housing Finance Corporation
1000 East 11" Street
Austin, Texas 78702
Attn: Mandy DeMayo
Telephone: (512) 974-3100

With a copy to:

William L. Gehrig
Greenberg Traung, LLP
2101 L Street, NW

Suite 1000

 Washington, DC 20037
Telephone: (202) 331-3170

Tenant: -

Austin DMA Housing ITT, LL
4101 Parkstone Heights Dr
Suite 310
Austin, Texas 78746
Attention; Diana Mclver

Telephone: L:'g%

Austin, Texas= /87
Attn: Mandy DeMayk
Telephone: (512) 97 =31

With a copy to:

William L. Gehrig
Greenberg Traurig, LLP
2101 L Street, NW

Suite 1000
Washington, DC 20037
Telephone: (202) 331-3170
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With a copy to:

Scott Marks

Coats Rose

901 8. Mopac Expressway
Building 1, Suite 500
Austin, Texas 78746
Telephone: (512) 684-3843

Investor Member:

Boston Capital Direct Placement, A Limited Partnership
¢/o Boston Capital Partners, Inc.
One Boston Place, 21st Floor

Boston, MA 02108
Attention: Asset Management (Nightingale at Goo

‘With a copy to:

Kristen Cassetta

Holland & Knight LLP

10 Saint James Avenue

1 1th Floor

Boston, MA 02116
Telephone: (617) 573-58757

Eric Lavin e
Holland & Knight CLP

10 Saint James Avenue
11th Floor

200 South Orarigg
Suite 2600 ;
Orlando, FL 32801
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Permitted Leasehold Mortgagee:

JPMorgan Chase Bank, N.A.
Community Development Group
221 West 6™ Street, Floor 2
Austin, Texas 78701

Attention: David H. Saling
Telephone: (512) 479-2218

With a copy to:

" Greenberg Traurig, LLP
1000 Louisiana Street
Suite 1700

Houston, TX 77002

.Attn: Wayne Yaffee
Telephone: (713) 374-3655

With a copy to:

"BOKF, NA (Fiscal Agent)
801 Cherry Street
Suite 3325, Unit 27
Fort Worth, Texas 76102
Attn: Pamela M. Black, CC
Telephone: {817) 348-57

With a copy to:

8310 Capital” TWysN., S
Austinszgxas 78731 5N

Aty Walliam C. “CLiff" B
Telephone(512) 807-2454
With a cop}} tc



Administrative Member:

DMA Nightingale, LLC
- 4101 Parkstone Heights Drive, Suite 310
Austin, Texas 78746 '

With a copy to:

Coats Rose
501 South Mopac Expressway
Building 1, Suite 500
Austin, Texas 78746

Attn: Scott Marks
Telephone: (512) 684-3843
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- Exhibit E

Assignment



EXHIBIT E

[Nightingale at Goodnight Ranch Apartments]

PREPARED BY, AND AFTER
RECORDING RETURN TO:

Greenberg Traurig LLP

1000 Louisiana, Suite 1800
Houston, Texas 77002
Attention: Wayne A. Yaffee, Esq.

ASSIGNMENT OF DEED OF TRUST AND LOAR

KNOW ALL PERSONS BY THESE PRESENTS:
| That AUSTIN HOUSING FINANCE

d on Scﬁec!ule 1 attached hereto and (ii) all other-
geScnbed on Schedule 2 attached hereto

As&gnee forever, subject only to all the provisions
> the said Assignor hereby constltutes and appomts the

the Assigno
and take all lawf .
interest; and in case ffpayment to discharge the same as fully as the Assngnor might
or could if these presents were not made.

In ail references herein to any parties, persons, entities or corporations the use of

any particular gender on the plural or singular number is intended to include the
appropriate gender or number as the text of the within instrument may require.
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IN WITNESS WHEREOF, the said Assignor has hereunto set its hand or caused
these presents to be signed by its proper corporate officer as of the date first set forth
above:

AUSTIN HOUSING FINANCE CORPORATION

By:

STATE OF TEXAS  §
§
COUNTY OF TRAVIS - g

oration organized and existing
flcl corporatlon
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SCHEDULE 1
TO
ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS

"ASSIGNEE" (AND ADDRESS):

BOKF, NA

801 Cherry Street

Suite 3325, Unit 27

Fort Worth, Texas 76102

Attn: Pamela Black, Senior VP

ASSIGNED INSTRUMENTS:
1. Project Note by AUSTIN DMA HOUSIi_,\

L o
soecurity Agreement and Fixture
xg\o be effective as of the date of

Schedule 1 — Page 1
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SCHEDULE 2
TO
ASSIGNMENT OF DEED OF TRUST AND LOAN DOCUMENTS Y

Each of the following are made as of March 1, 2018, to be-effective as of the date of
dellvery of the Loan Agreement (as hereinafter defined).

1.

HOU 408751560v1

‘Mclver.

The Project Loan Agreement among Assignor, theFiscaI Agent named therein,
and Borrower (the "Loan Agreement”).

Payment and Performance Guaranty from DMA lopment, LLC and Diana

defined in the Loan Agreement) in con’ N n -with the transaction whereby
proceeds of the Assignor'sih g Govemmental Revenue Note
(nghtlngale at Goodnight : ’

Schedule 2 - Page 1



